vide? 


aang 
iP 


1 
tad } 





; 
ot 
1 
A 


ie 











oe Me 


ay ’ 











i 
7 Aer 
: y 

4 | wae: 
é i 
7 

; “ee hy eee 

as? : Si P 7 ‘OD? Om 7 


| 7 i peag 
> ' nality i 
iq é 7 i>? 
i‘ ' j oi ‘ = 7 ° 
. | 


ep oe tay ‘ erage 


7 ( ee ae ne " 


Digitized by the Internet Archive 
in 2022 with funding from 
University of Toronto 


https://archive.org/details/31/61114702087 


“—” 


Bill 81 \ ©“ /Government Bill 
‘ il 


x 


ee 





3RD SESSION, 33RD LEGISLATURE, ONTARIO 50 BLIZABETH IT, 1987 


Bill 81 


An Act to amend the 
Municipality of Metropolitan Toronto Act 


The Hon. K. Keyes 


Solicitor General fy 


s 
A gf? 


Ist Reading June 8th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The purpose of the Bill is to increase the size of the Metropolitan Board of Commis- 
sioners of Police from five to seven members. Under the Bill, the Metropolitan Council 
and the Lieutenant Governor in Council will each appoint one additional member to the 
Board. 


Bill 31 1987 


An Act to amend the 
Municipality of Metropolitan Toronto Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Clauses 177 (1) (b) and (c) of the Municipality of Metro- 
politan Toronto Act, being chapter 314 of the Revised Statutes 
of Ontario, 1980, as re-enacted by the Statutes of Ontario, 
1983, chapter 56, section 10, are repealed and the following 
substituted therefor: 


(b) two members of the Metropolitan Council 
appointed by the Metropolitan Council; and 


(c) four persons appointed by the Lieutenant Governor 
in Council. 


2. This Act comes into force on the day it receives Royal aa aes 
Assent. 


3. The short title of this Act is the Municipality of Metro- Short title 
politan Toronto Amendment Act, 1987. 
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Bill 82 


An Act to amend the Construction Lien Act, 1983 


The Hon. E. Fulton 


Minister of Transportation and Communications 


Ist Reading June 8th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 





Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


Subsection 3 (1) of the Act is recast to remove the reference to the Ministry of 
Transportation and Communications Creditors Payment Act. The effect is that contracts 
that were covered by that Act will fall under the Construction Lien Act, 1983. A bill 
repealing the Ministry of Transportation and Communications Creditors Payment Act is to 


be introduced in conjunction with this Bill. 


Bill 82 1987 


An Act to amend the Construction Lien Act, 1983 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 3 (1) of the Construction Lien Act, 1983, being 
chapter 6, is repealed and the following substituted therefor: 


(1) Subject to section 16 (where lien does not attach to the 
premises), this Act binds the Crown. 


2. The Construction Lien Act, 1983 does not apply in 
respect of labour, material or services supplied as a result of a 
contract, as defined in the Ministry of Transportation and Com- 
munications Creditors Payment Act, being chapter 290 of the 
Revised Statutes of Ontario, 1980, made before this Act comes 
into force. 


3. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


4. The short title of this Act is the Construction Lien 
Amendment Act, 1987. 


Act binds 
Crown 


Limited 
application 


Commence- 
ment 


Short title 
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Bill 83 


An Act to repeal the 
Ministry of Transportation and Communications 
Creditors Payment Act 


The Hon. E. Fulton 


Minister of Transportation and Communications 


Ist Reading June 8th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The repeal of the Act is brought forward in conjunction with an amendment to the 
Construction Lien Act, 1983 whereby it is considered that suppliers shall receive better 
protection. 


Bill 83 1987 


An Act to repeal the 
Ministry of Transportation and Communications 
Creditors Payment Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The Ministry of Transportation and Communications 
Creditors Payment Act, being chapter 290 of the Revised 
Statutes of Ontario, 1980, is repealed. 





2.—(1) This Act comes into force on a day to be named by ees 
proclamation of the Lieutenant Governor. 


(2) Notwithstanding section 1, the Ministry of Transportation Continued 
and Communications Creditors Payment Act continues to apply en 
in respect of labour, material or services supplied as a result of 
a contract, as defined in that Act, made before this Act comes 
into force. 


3. The short title of this Act is the Ministry of Transporta- Short title 
tion and Communications Creditors Payment Repeal Act, 1987. 
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Bill 84 


An Act to revise the Race Tracks Tax Act 


The Hon. R. Nixon 


Minister of Revenue 





Ist Reading June 8th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 





Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTES 


The Bill replaces the Race Tracks Tax Act and recognizes and takes into account 
changes in race track practices and the pari-mutuel betting system. As well, the Bill up- 
dates administrative and enforcement provisions. Among the principal features of the 
new Act proposed by the Bill are the following: 


i 


Race tracks tax is imposed on every person placing a bet in Ontario under the 
pari-mutuel system on horse races. The rate of tax remains at 9 per cent on 
triactor bets and 7 per cent on other bets. 


The person with whom the bet is placed, referred to as the “‘operator’’, collects 
the tax at the time the bet is placed, holds the tax in trust for the Crown and 
is required to remit the tax to the Treasurer of Ontario. 


The Act contains administrative and enforcement provisions consistent with 
other Ontario taxing statutes, including, 


(a) the requirement for the filing of returns by the operator reporting and 
accounting for the tax collected; 


(b) the requirement that operators maintain adequate books and records 
accounting for the tax; 


(c) the authority for the Minister of Revenue to audit the operator’s books 
and records to verify the amount of tax collected or collectible under the 
Act and to issue tax assessments if required; 


(d) the assessment of administrative penalties payable by an operator who 
fails to collect the tax as required under the Act, fails to remit the tax or 
fails to file the required return; 


(e) the imposition of interest charges on late remittances of tax collected and 
on overdue assessments; 


(f) the authority for the Minister of Revenue to take legal action or issue a 
warrant to enforce collection of amounts payable under the Act; 


(g) the right of an operator to object to and appeal from an assessment of 
tax or administrative penalties; 


(h) the authority to prosecute for the offences of failure to collect tax, failure 
to file a return, failure to remit tax, the making of false returns and the 
destruction or alteration of books of account to attempt to evade tax; 
and 


(i) the non-disclosure of information obtained by the Ministry of Revenue 
under the Act except in limited circumstances for specified purposes. 


The Lieutenant Governor in Council is empowered to make regulations relating 
to such matters as the method of collection and remittance of tax, the delega- 
tion of the administrative powers and duties of the Minister of Revenue under 
the Act to officials of the Ministry of Revenue and the rate of interest charged 
under the Act on late payments. 


Bill 84 1987 


An Act to revise the Race Tracks Tax Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. In this Act, 
‘‘assessment”’ includes a reassessment; 


‘bet’? means a bet placed under the system known as pari- 
mutuel wagering upon a race run at a race meeting; 


‘Minister’? means the Minister of Revenue; 
‘operator’ means a person who, 

(a) operates a race course, 

(b) conducts a race meeting, or 


(c) is in any manner the custodian or depository of 
money that is staked or deposited in the placing of a 
bet upon a race run at a race meeting; 


‘““‘person’’, in addition to its meaning in the /nterpretation Act, 
includes a partnership, an unincorporated association or 
club and an agricultural society constituted under the 
Agricultural Societies Act; 


“prescribed” means prescribed by the regulations; 


“race meeting’ means a series of horse races conducted by an 
operator; 


“regulations” means the regulations made under this Act; 


‘‘Treasurer’’ means the Treasurer of Ontario and Minister of 
Economics; 


Definitions 


RESO 1980), 
c. 219 


R.S.O. 1980, 
Ca 
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“‘triactor bet’’ means a bet in which the person placing the bet 
undertakes to select in the exact order of finish the first 
three horses to finish in a race. 


2. Every person who places a bet in Ontario upon a race 
run at a race meeting held in Ontario or elsewhere shall pay 
to Her Majesty in right of Ontario a tax equal to, 


(a) 9 per cent of the amount of money deposited by the 
person with the operator at the time he or she 
places a triactor bet; and 


(b) 7 per cent of the amount of money deposited by the 
person with the operator at the time he or she 
places a bet other than a triactor bet. 


3.—(1) Every operator shall collect the tax under section 2 
as agent of Her Majesty in right of Ontario from the person 
placing the bet by deducting it from the money deposited with 
the operator by the person placing the bet before recording 
and applying the money in the placing of the bet. 


(2) Every operator shall, 


(a) be deemed to hold all amounts the operator collects 
under this Act in trust for Her Majesty in right of 
Ontario; 


(b) keep all amounts collected under this Act separate 
and apart from the operator’s own moneys; and 


(c) remit all amounts collected under this Act to the 
Treasurer in the manner and at the time prescribed. 


(3) If an operator fails to remit the tax collected by the 
operator under this Act to the Treasurer at the time pre- 
scribed, the operator is liable to pay to the Treasurer interest 
on the unremitted tax at the prescribed rate or rates from the 
day the tax should have been remitted to the day on which the 
tax is remitted. 


(4) Every operator required to collect tax under this Act 
shall submit a return accounting for the tax collected to the 
Minister for the period and at the time prescribed. 


(5) The Minister may enlarge the time for making any 
return before or after the time prescribed for making it. 
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(6) No person acting as an agent of Her Majesty in right of 
Ontario under this section shall thus be made ineligible as a 
member of the Assembly. 


4.—(1) Every operator shall keep records and books of 
account of such nature and in such manner as is prescribed. 


(2) Records and books of account required to be kept 
under subsection (1) shall be kept, 


(a) at the operator’s place of business or residence in 
Ontario; or 


(b) ata place in Ontario or elsewhere approved in writ- 
ing by the Minister, under any terms and conditions 
the Minister may impose. 


(3) If, in the opinion of the Minister, an operator fails to 
keep adequate records and books of account for the purposes 
of this Act, the Minister may, by notice in writing, require the 
operator to keep, and the operator shall keep, such records 
and books of account as are specified in the notice. 


(4) Every operator shall retain all records and books of 
account, together with every account and voucher necessary 
to verify the information contained therein, until such time as 
all prescribed terms or conditions have been met. 


5.—(1) Any person authorized by the Minister for any 
purpose related to the administration or enforcement of this 
Act may at all reasonable times enter any premises or place 
where an operator carries on business or keeps books and rec- 
ords and may, 


(a) audit or examine the books and records and any 
account, voucher, letter, telegram or other docu- 
ment that relates to or may relate to the tax 
imposed by this Act or any return required under 
this Act; 


(b) examine any property, process or matter that, in his 
or her opinion, may assist in determining or ascer- 
taining, 


(i) the information that is or should be in the 
books and records, 


(ii) the amount of any tax imposed by this Act, or 
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(iii) whether or not a return is required under this 
Act; and 


(c) require the operator or the operator’s employees or 
agents to give all reasonable assistance with the 
audit or examination and to answer all proper ques- 
tions relating to the audit or examination either 
orally or, if so required in writing, on oath or by 
statutory declaration and for that purpose may 
require that person to attend at the premises or 
place. 


(2) No person shall obstruct or interfere with any person 
authorized by the Minister under subsection (1) in the exercise 
of his or her powers under this section. 


6. For the purpose of obtaining any information that the 
Minister considers necessary for the purposes of this Act, the 
Minister may demand from any person such information as is 
indicated in a letter delivered personally or sent by registered 
or certified mail to the person, and the person shall furnish to 
the Minister all such information that the person has in his or 
her personal possession or under his or her control, in writing, 
within such reasonable period of time after the delivery or 
sending of the letter as is stipulated therein. 


7.—(1) Where an operator fails to submit a return or fails 
to remit amounts collected under this Act as required under 
this Act or the regulations, or if the return is not substantiated 
by the operator’s records, the Minister may make an assess- 
ment of the tax collected by the operator at any time and such 
assessed amount shall be deemed to be the tax collected by 
the operator. 


(2) The Minister is not bound by a return submitted or 
information furnished by or on behalf of an operator and 
may, whether or not a return has been submitted, make an 
assessment of the tax collected by the operator at any time. 


(3) Liability to remit tax collected under this Act is not 
affected by an incorrect or incomplete assessment or by the 
fact that no assessment has been made. 


(4) Where the Minister makes an assessment under this sec- 
tion or section 8, the Minister shall serve by prepaid mail or 
by personal service a notice of assessment on the operator and 
the operator shall, within thirty days of the day of mailing or 
of personal service of the notice of assessment, remit to the 
Treasurer all amounts assessed and not previously paid or 
remitted by the operator, together with any interest thereon 
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payable under subsection 3 (3), whether or not an objection 
to or appeal from the assessment is outstanding. 


(5) Where in the opinion of the Minister an operator is 
attempting to avoid payment of an amount assessed under this 
Act, the Minister may, notwithstanding subsection (4), direct 
that all amounts set out in the notice of assessment be paid 
forthwith. 


(6) Any assessment made under this section or section 8, 
subject to being varied or vacated on an objection or appeal 
and subject to a reassessment, shall be deemed to be valid and 
binding notwithstanding any error, defect or omission therein 
or in any proceeding under this Act relating thereto. 


8.—(1) Every operator who fails to collect tax as required 
under this Act shall pay a penalty, when assessed therefor, 
equal to the amount of tax that the operator failed to collect. 


(2) Every operator who fails to submit a return or fails to 
remit the tax collected as required by this Act and the regu- 
lations shall pay a penalty, when assessed therefor, equal to 
the greater of, 


(a) $25; and 


(b) 10 per cent of the amount of tax collected and not 
remitted. 


(3) Where the Minister is satisfied that an operator’s failure 
to collect the tax that should have been collected under this 
Act is attributable to neglect, carelessness, wilful default or 
fraud, the Minister may assess a penalty against the operator, 
in lieu of any penalty that may be assessable under subsection 
(1), equal to the aggregate of the amount of tax the operator 
failed to collect and the greater of, 


(a) $100; and 


(b) 25 per cent of the amount of tax the operator failed 
to collect. 


(4) No penalty may be assessed under subsection (1) or (2) 
more than three years after the date when the tax was 
required to be collected under this Act, the operator was 
required to submit a return under this Act and the regulations 
or the operator was required to remit the tax under this Act, 
as the case may be. 
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(5) A penalty under subsection (3) may be assessed more 
than three years after the date when the tax was required to 
be collected under this Act. 


(6) Any penalty assessed by the Minister under this section 
shall, if it is not paid within the time provided in subsection 
7 (4), bear interest, at such rate as is prescribed, calculated 
from thirty days after the day of mailing or of personal service 
of the notice of assessment of the penalty until the day of pay- 
ment. 


9.—(1) The Minister may require an operator to deposit 
with the Treasurer a bond by way of cash or other security 
satisfactory to the Minister in an amount to be determined by 
the Minister. 


(2) Where an operator who has deposited a bond with the 
Treasurer under subsection (1) has failed to collect or remit 
tax as required under this Act and the regulations, the Minis- 
ter may apply the bond in whole or in part to the amount that 
should have been collected or remitted and shall forthwith 
give written notice thereof to the operator by registered mail 
or personal service. 


10.—(1) Upon default of payment by an operator of any 
amount payable under this Act, the Minister may, 


(a) bring an action for the recovery thereof in any court 
in which a debt or money demand of a similar 
amount may be collected, and every such action 
shall be brought and executed in and by the name 
of the Minister or the Minister’s name of office and 
may be continued by a successor of the Minister in 
office as if no change had occurred and shall be 
tried without a jury; 


(b) issue a warrant directed to the sheriff of any county 
or district in which any property of the operator is 
located or situate for the amount owing by the oper- 
ator, together with interest thereon from the date of 
the issue of the warrant and the fees and expenses 
of the sheriff, and the warrant has the same force 
and effect as a writ of seizure and sale issued out of 
the Supreme Court. 


(2) The use of any remedy provided by subsection (1) does 
not bar or affect any of the other remedies therein provided, 
and the remedies provided by this Act for the recovery and 
enforcement of the payment of amounts due under this Act 
are in addition to any other remedies existing by law, and no 
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action or other proceeding taken in any way prejudices, limits 
or affects any lien, charge or priority existing under this Act 
or otherwise. 


11. The provisions of sections 22, 23, 24, 25, 26, 27 and 28 
of the Retail Sales Tax Act apply with necessary modifications 
for the purposes of objections and appeals by an operator of 


assessments of tax or penalties under section 7 or 8 of this 
Act. 


12.—(1) Every operator who fails to submit a return to the 
Minister or to remit the tax collected under this Act to the 
Treasurer as required by this Act and the regulations is guilty 
of an offence and, in addition to any penalty otherwise pro- 
vided under this Act, is liable on conviction to a fine of not 
less than $100 and not more than double the amount of tax 
collected and not remitted. 


(2) Every person who has, 


(a) made, or participated in, assented to or acquiesced 
in the making of false or deceptive statements in a 
return, certificate, statement or answer, delivered 
or made as required by or under this Act or the 
regulations made under this Act; 


(b) to evade collection or remittance of a tax imposed 
by this Act, destroyed, altered, mutilated, secreted 
or otherwise disposed of records or books of 
account; 


(c) made, assented to or acquiesced in the making of 
false or deceptive entries or omitted, or assented to 
Or acquiesced in the omission to enter a material 
particular in records or books of account; or 


(d) wilfully, in any manner, evaded or attempted to 
evade compliance with this Act, 


is guilty of an offence and, in addition to any penalty other- 
wise provided by this Act, is liable on conviction to a fine of, 


(e) not less than the greater of $500 and 25 per cent of 
the tax that was not remitted or was not collected; 
and 


(f) not more than twice the amount of such tax, 


or to imprisonment for a term of not more than two years, or 
to both fine and imprisonment. 
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(3) Every operator who fails to collect the tax imposed by 
this Act is guilty of an offence and, in addition to any penalty 
otherwise provided under this Act, is liable on conviction to a 
fine equal to the amount of tax that should have been col- 
lected as determined under subsection (4) and, in addition, an 
amount not less than $50 and not more than $2,000. 


(4) The Minister shall determine the amount of tax referred 
to in subsection (3) from such information as is available to 
the Minister and shall issue a certificate as to the amount, but, 
except where the Minister considers there has been a deliber- 
ate evasion of this Act, the Minister shall not consider a 
period of more than three years in determining the amount of 
tax that should have been collected. 


(5) In any prosecution under subsection (3), a certificate 
signed or purported to be signed by the Minister stating the 
amount of tax that should have been collected is prima facie 
proof of the amount of tax that should have been collected 
and of the authority of the person giving or making the certifi- 
cate without any proof of appointment or signature. 


(6) Every person who contravenes or fails to comply with, 
(a) subsection 4 (1), (2), (3) or (4); 
(b) clause 5 (1) (c); or 
(c) subsection 5 (2), 


of this Act is guilty of an offence and on conviction is liable to 
a fine of $50 for each day during which the contravention or 
failure exists. 


(7) Every person who contravenes, or fails to comply with, 
any of the provisions of this Act or the regulations is guilty of 
an offence and, if no other fine is provided for that offence 
under this Act, is liable upon conviction to a fine of not less 
than $100 and not more than $2,500. 


(8) Every individual who directed, authorized, assented to, 
acquiesced in or participated in the commission of any act or 
omission which is an offence under this Act and for which a 
corporation, agricultural society, association or club would be 
liable for prosecution under this Act is guilty of an offence 
and on conviction is liable to the punishment provided for the 
offence, whether or not the corporation, agricultural society, 
association or club has been prosecuted or convicted. 
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(9) Proceedings shall not be commenced in respect of an 
offence under this Act six years after the date on which the 
offence was, or is alleged to have been, committed. 


(10) Neither the application of any provision of this section 
nor the-enforcement of any penalty hereunder suspends or 
affects any remedy for the recovery of any tax under this Act 
or of any penalty assessed under section 8. 


13.—(1) Except as authorized by this section, no person 
employed by the Government of Ontario shall, 


(a) knowingly communicate or knowingly allow to be 
communicated to any person any information 
obtained by or on behalf of the Minister for the 
purposes of this Act; or 


(b) knowingly allow any person to inspect or to have 
access to any record or thing obtained by or on 
behalf of the Minister for the purposes of this Act. 


(2) Notwithstanding any other Act, but subject to sub- 
section (3), no person employed by the Government of 
Ontario shall be required, in connection with any legal pro- 
ceedings, 


(a) to give evidence relating to any information 
obtained by or on behalf of the Minister for the 
purposes of this Act; or 


(b) to produce any record or thing obtained by or on 
behalf of the Minister for the purposes of this Act. 


(3) Subsections (1) and (2) do not apply in respect of, 


(a) criminal proceedings under any Act of the Parlia- 
ment of Canada; 


(b) proceedings in respect of the trial of any person for 
an offence under an Act of the Legislature; or 


(c) proceedings relating to the administration or 
enforcement of this Act or the collection or assess- 
ment of tax or a penalty under this Act. 


(4) A person employed by the Government of Ontario 
may, in the course of his or her duties in connection with the 
administration or enforcement of this Act, 
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(b) 
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communicate or allow to be communicated to an 
official or authorized person employed by the Gov- 
ernment of Ontario in the administration and 
enforcement of any laws relating to the raising of 
revenues for provincial purposes any information 
obtained by or on behalf of the Minister for the 
purposes of this Act; and 


allow an official or authorized person employed by 
the Government of Ontario in the administration or 
enforcement of any laws relating to the raising of 
revenues for provincial purposes to inspect or have 
access to any record or thing obtained by or on 
behalf of the Minister for the purposes of this Act. 


(5) Notwithstanding anything in this Act, the Minister may 
permit a copy of any record or thing obtained by the Minister 
or on the Minister’s behalf for the purposes of this Act to be 


given to, 


(a) 


(b) 


the person from whom the record or thing was 
obtained; or 


any person, 


(i) for the purposes of any objection or appeal 
that has been or may be taken by that person 
under this Act arising out of any assessment 
of tax, interest or penalties under this Act in 
connection with which the book, record, writ- 
ing, return or other document was obtained, 
or 


(ii) by whom any amount payable under this Act 
is payable or has been paid, 


or the legal representative of any person mentioned in clause 
(a) or (b) or the agent of any such person authorized in writ- 
ing in that behalf. 


(6) Notwithstanding anything in this or any other Act, the 
Minister may permit information or a copy of any record or 
thing obtained by the Minister or on the Minister’s behalf for 
the purposes of this Act to be given to, 


(a) 


a minister of the Government of Canada or any 
officer or employee employed under a minister of 
the Government of Canada for the purposes of 
administering or enforcing an Act of the Parliament 
of Canada imposing any tax or duty; or 
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(b) a minister of the government of any province or ter- 
ritory of Canada or officer or employee employed 
under that minister, for the purposes of administer- 
ing or enforcing an Act or ordinance of the Legisla- 
ture of that province or territory imposing any tax 

~ or duty, 


if the minister of the Government of Canada or the minister 
of the government of the province or territory, as the case 
may be, is permitted to give to the Minister information or 
copies of any record or thing obtained by or on behalf of the 
minister of the Government of Canada, or the minister of the 
government of that province or territory, as the case may be, 
in the administration or enforcement of that Act for the pur- 
poses of the administration or enforcement of this Act. 


(7) Notwithstanding anything in this Act or any other Act, 
the Minister may communicate or allow to be communicated 
to an official of the Ministry of Treasury and Economics, 
solely for the purpose of evaluating and formulating tax poli- 
cy, information obtained under this Act. 


(8) Every person, 
(a) who contravenes subsection (1); or 


(b) to whom information has been provided under the 
authority of subsection (4), (5), (6) or (7) who uses, 
communicates or allows to be communicated such 
information for any purposes other than that for 
which it was provided, 


is guilty of an offence and is liable on conviction to a fine of 
not more than $200. 


14.—(1) The Lieutenant Governor in Council may make 
regulations, 


(a) prescribing the method of collection and remittance 
of the tax imposed under this Act and any condition 
or requirement affecting the collection or remit- 
tance; 


(b} authorizing or requiring the Deputy Minister of 
Revenue or any other officer of the Ministry of 
Revenue to exercise any power or perform any duty 
conferred or imposed upon the Minister by this Act 
or the regulations; 
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(c) 


(d) 


(e) 


(f) 
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defining any word or expression used in this Act 
that has not already been expressly defined in this 
Act; 


prescribing the rate of interest payable under this 
Act or the regulations, or a formula for computing 
that rate, and the method of calculating that inter- 
est; 


prescribing the records, books of account and 
information to be kept and maintained by an opera- 
tor; 


prescribing anything that by this Act is to be pre- 
scribed or is to be determined by the regulations. 


(2) The Minister may make regulations, 


(a) 


(b) 


prescribing, defining or determining anything that 
the Minister is permitted or required by this Act to 
prescribe, define or determine; 


prescribing any form required by this Act or the 
regulations or that, in the Minister’s opinion, will 
assist in the administration of this Act, and prescrib- 
ing how and by whom any form shall be completed 
and what information it shall contain. 


(3) A regulation is, if it so provides, effective with ref- 
erence to a period before it was filed. 


15.—(1) The following are repealed: 


2 


The Race Tracks Tax Act, being chapter 428 of the 
Revised Statutes of Ontario, 1980. 


The Race Tracks Tax Amendment Act, 1981, being 
chapter 5. 


(2) Notwithstanding subsection (1), the Race Tracks Tax 


_ Act continues to apply in respect of taxes collected or collecta- 


ble under that Act before the day this Act comes into force. 


16. This Act comes into force on the day it receives Royal 


Assent. 


17. The short title of this Act is the Race Tracks Tax Act, 


1987. 
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EXPLANATORY NOTES 


The purpose of the Bill is to improve entitlements for employees under the notice of 
termination and severance pay provisions of the Act and to improve administration of the 
Act. Among its principal features are: 


L 


10. 


ib 


12; 


1: 


14. 


Changes are made to the definitional provisions to broaden existing definitions 
in the Act, create definitions of terms previously undefined in the Act or create 
definitions of terms used in new provisions of the Act. (Section 1) 


Plaintiffs pursuing civil proceedings based on the Act are required to notify the 
Director of Employment Standards. (Section 2) 


There is a revised “‘single employer” provision. (Section 3) 


Longer notice of termination requirements respecting individual employees are 
provided. (Subsection 4 (1)) 


Where so prescribed, employers must provide information to the Minister in 
cases of mass termination and the notice to employees does not start running 
until this is done. Where so prescribed, employers will also have to provide 
information to the employees. (Subsection 4 (2)) 


Provision is made for termination pay where employees on “‘temporary lay-off” 
are laid off for extremely long periods without notice. (Subsection 4 (3)) 


In certain circumstances, unions are allowed to postpone the right to termina- 
tion pay on behalf of their members. (Subsection 4 (3)) 


Provision is made for paying termination pay to the Director in trust where 
employees retain their right to recall. (Subsection 4 (3)) 


Severance pay is to be paid not only where there are at least fifty terminations 
caused by a permanent discontinuance of all or part of the employer’s business 
but also where any employees are terminated by an employer or group of 
related companies having an annual payroll of at least $2.5 million. (Subsection 


5 (1) 


Employees who may have been entitled to severance pay under the existing 
legislation do not become disentitled as a result of any changes. 


An employee’s severance pay entitlement must reflect credit for partial years of 
employment. (Subsection 5 (1)) 


Employees fired for misconduct are not entitled to severance pay. (Subsection 


5 (3)) 


Employees who quit their jobs after receiving notice of termination retain their 
entitlement to severance pay, provided that they give their employer notice. 
(Subsection 5 (5)) 


The Director of Employment Standards may approve payment of severance pay 
by instalments. (Subsection 5 (5)) 


Unions are allowed to make settlements regarding severance pay claims on 
behalf of their members. (Subsection 5 (5)) 


There is authority to make regulations to assist in the application and operation 
of the Act, and to prescribe forms to be used in connection with duties 
imposed by the Act. (Section 7) 
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HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 


follows: 


1.—(1) Clause 1 (d) of the Employment Standards Act, being 
chapter 137 of the Revised Statutes of Ontario, 1980, is 
repealed and the following substituted therefor: 


(d) ‘employer’ includes, 


(i) 


(ii) 


any owner, proprietor, manager, superinten- 
dent, overseer, receiver or trustee of any 
activity, business, work, trade, occupation, 
profession, project or undertaking who has 
control or direction of, or is directly or indi- 
rectly responsible for the employment of a 
person therein; and 


any associated or related corporations, indi- 
viduals, firms, syndicates or associations 
treated as one employer under section 12, 
where any one has control or direction of, or 
is directly or indirectly responsible for the 
employment of a person therein, 


and includes a person who was an employer. 


(2) Section 1 of the said Act, as amended by the Statutes of 
Ontario, 1986, chapter 51, section 1, is further amended by 
adding thereto the following clauses: 


(fa) “establishment”? means a location at which the 
employer carries on business, but where the 
employer carries on business at more than one loca- 
tion, separate locations constitute one establishment 


if, 
(i) 


the separate locations are located within the 
same municipality, or 
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one or more employees at a location have 
seniority rights that extend to the other loca- 
tion by virtue of a collective agreement or 
written contract of employment whereby the 
employee or employees may displace another 
employee of the same employer; 


(ja) ‘‘payroll’ means, in respect of an employer, the 
greater of, 


(i) 


(il) 


(iii) 


the wages earned by employees in the twelve- 
month period ending the last day of the last 
fiscal year established by the employer that 
ended prior to the termination of an employ- 
ee’s employment, 


the wages earned by employees in the twelve- 
month period ending on the last day of the 
second last fiscal year established by the 
employer that ended prior to the termination 
of an employee’s employment, or 


the wages earned by employees in the four 
weeks that ended with the last day of the last 
pay period completed prior to the termination 
of an employee’s employment, multiplied by 
13: 


(ka) ‘‘prescribed”’ means prescribed by the regulations; 


(nb) ‘‘statutory notice period” means, 


(i) 


(it) 


the period of notice required to be given by 
an employer under section 40, or 


Where the employer provides a_ greater 
amount of notice than is required by section 
40, that part of the notice period ending with 
the termination date specified in the notice 
which equals the notice period required under 
section 40; 
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(oa) “trade union” means an organization which is, 


(i) a “trade union” as defined in the Labour 
Relations Act, 


— (ii) an ‘affiliate’? or ‘“‘branch affiliate” as defined 
in the School Boards and Teachers Collective 
Negotiations Act, 


(iii) a bargaining committee of the full time fire 
fighters under the Fire Departments Act, 


(iv) an ‘“‘employee organization” as defined in the 
Colleges Collective Bargaining Act which 
holds bargaining rights as bargaining agent, 


(v) a “bargaining agent” as defined in the Crown RS 


Employees Collective Bargaining Act. 


2. Section 6 of the said Act is amended by adding thereto 
the following subsection: 


(2) Where an employee initiates a civil proceeding against 
his or her employer under this Act, notice of the proceeding 
shall be served on the Director in the prescribed form on the 
same date the civil proceeding is set down for trial. 





3.—(1) Subsection 12 (1) of the said Act is repealed and the 
following substituted therefor: 


(1) Where before or after this Act comes into force, associ- 
ated or related activities, businesses; works, trades, occupa- 
tions, professions, projects or undertakings are or were car- 
ried on by or through more than one corporation, individual, 
firm, syndicate or association, or any combination thereof, 
and a person is or was an employee of any of such corpora- 
tions, individuals, firms, syndicates or associations, or any 
combination thereof, such corporations, individuals, firms, 
syndicates or associations, or any combination thereof, shall 
be treated as one employer for the purposes of this Act, if the 
intent or effect of the arrangement is to defeat, either directly 
or indirectly, the true intent and purpose of this Act. 


(2) Subsection 12 (2) of the said Act is amended by striking 
out ‘‘individually’’ in the second line and inserting in lieu 
thereof ‘‘jointly and severally’’. 





4.—(1) Subsection 40 (1) of the said Act is repealed and the 
following substituted therefor: 


R.S.O. 1980, 


R.S.O. 1980, 


OL .1980; 


R:S.O. 1980, 


Ops: 
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(1) No employer shall terminate the employment of an 
employee who has been employed for three months or more 
unless the employer gives, 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


(g) 


(h) 


one week’s notice in writing to the employee if his 
or her period of employment is less than one year; 


two weeks notice in writing to the employee if his 
or her period of employment is one year or more 
but less than three years; 


three weeks notice in writing to the employee if his 
or her period of employment is three years or more 
but less than four years; 


four weeks notice in writing to the employee if his 
or her period of employment is four years or more 
but less than five years; 


five weeks notice in writing to the employee if his 
or her period of employment is five years or more 
but less than six years; 


six weeks notice in writing to the employee if his or 
her period of employment is six years or more but 
less than seven years; 


seven weeks notice in writing to the employee if his 
or her period of employment is seven years or more 
but less than eight years; 


eight weeks notice in writing to the employee if his 
or her period of employment is eight years or more, 


and such notice has expired. 


(2) Section 40 of the said Act, as amended by the Statutes of 
Ontario, 1981, chapter 22, section 1, is further amended by 
adding thereto the following subsections: 


(2a) Where so prescribed, an employer who is required to 
give notice by subsection (2), 


(a) 


(b) 


shall provide to the Minister, in the prescribed 
form, such information as may be prescribed; and 


shall, on the first day of the statutory notice period, 
post in the employer’s establishment, in the pre- 
scribed form, such information as may be pre- 
scribed. 
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(2b) The employer shall post the information required by 
clause (2a) (b) in one or more conspicuous places in the 
employer’s establishment where it is most likely to come to 
the attention of the affected employees and the employer shall 
keep the information posted throughout the statutory notice 
period. | 


(2c) The information required under subsection (2a) may 
include, 
(a) the economic circumstances the 
intended terminations; 


surrounding 


(b) any consultations which have been or are proposed 
to take place with local communities or with the 
affected employees or their agent in connection 
with the terminations; 

(c) proposed adjustment measures and the number of 
employees expected to benefit from each; and 


(d) a statistical profile of the affected employees. 


(2d) Notwithstanding subsection (2), the notice required 


under subsection (2) shall be deemed not to have been given 
until the date the completed form required under clause 
(2a) (a) is received by the Minister. 


(2e) The Minister shall cause every form received in his or 
her office under clause (2a) (a) to be endorsed with a memo- 
randum of the date of its receipt. 


(2f) Where the completed form required under clause 
(2a) (a) has been received, the Minister shall cause a notice to 
that effect to be sent to the employer within two business days 
of such receipt. 


(2g) A copy of the memorandum referred to in subsection 
(2e) purporting to be certified by the Minister is, without 
proof of the signature of the Minister, evidence of the date 
the form was received. 


(3) The said section 40 is further amended by adding thereto 
the following subsections: 


(10) If an employee is temporarily laid off, as defined in 
the regulations, and the lay-off commences on or after the 
15th day of June, 1987 and equals or exceeds thirty-five weeks 
in any period of fifty-two consecutive weeks, the employee 
shall be deemed no longer to be temporarily laid off and, if 
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the employee has not been given notice of termination in 
accordance with this section, the employee is entitled to termi- 
nation pay. 


(11) Where an employee may be entitled to termination 
pay under subsection (10) is represented by a trade union, the 
trade union may apply to the Director in writing to extend the 
periods specified in subsection (10) and if the application is 
approved by the Director, subsection (10) shall be read as if 
such longer periods were specified. 


(12) An employee who is entitled to termination pay under 
subsection (10) and who has a right to be recalled for employ- 
ment under the terms and conditions of employment may 
elect to be paid the termination pay forthwith or may elect to 
retain the right to be recalled. 


(13) Where an employee elects under subsection (12) to be 
paid the termination pay forthwith, the employee shall be 
deemed to have abandoned the right to be recalled. 


(14) Where an employee entitled to make an election under 
subsection (12) elects to maintain the right to be recalled or 
fails to make an election, the employer shall pay the termina- 
tion pay to the Director in trust to be paid by the Director, 


(a) to the employer, where the employee accepts 
employment made available under the right of 
recall and in such case the employee shall be 
deemed to have abandoned the right to termination 


pay; or 


(b) to the employee in any case other than a case men- 
tioned in clause (a) including the case where the 
employee renounces the right to be recalled and, 
upon payment, the employee shall be deemed to 
have abandoned the right to be recalled. 


5.—(1) Subsection 40a (1) of the said Act, as enacted by the 
Statutes of Ontario, 1981, chapter 22, section 2, is repealed 
and the following substituted therefor: 


(1) In this section, 

‘lay-off’ means a period of at least one week in which an 
employee receives less than one-quarter of the wages he or 
she would earn at his or her regular rate in a regular non- 
overtime work week unless the employee, 


(a) was not able to work or not available for work, 
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(b) was subject to disciplinary suspension, or 


(c) was not provided with work by his or her employer 
by reason of any strike or lock-out occurring at his 
or her place of employment or elsewhere; 


‘“‘termination’’ means, 
(a) a dismissal, including a constructive dismissal, 


(b) a lay-off that is effected because of a permanent dis- 
continuance of all of the employer’s business at an 
establishment, or 


(c) a lay-off, including a lay-off effected because of a 
permanent discontinuance of part of the business of 
the employer at an establishment, commencing on 
or after the 15th day of June, 1987 that equals or 
exceeds thirty-five weeks in any period of fifty-two 
consecutive weeks, 


and “‘terminated”’ has a corresponding meaning. 
(la) Where, 


(a) fifty or more employees have their employment ter- 
minated by an employer in a period of six months 
or less and the terminations are caused by the per- 
manent discontinuance of all or part of the business 
of the employer at an establishment; or 


(b) one or more employees have their employment ter- 
minated by an employer with a payroll of $2.5 mil- 
lion or more, 


the employer shall pay severance pay to each employee whose 
employment has been terminated and who has been employed 
by the employer for five or more years. 


(1b) Where, 


(a) there is a permanent discontinuance of all or part of 
the business of an employer at a location which is 
part of an establishment consisting of two or more 
locations; and 


(b) fifty or more employees have their employment ter- 
minated in a period of six months or less because of 
the permanent discontinuance, 
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the location shall be deemed to be an establishment for the 
purpose of determining the rights of the employees employed 
at that location under this section. 


(1c) The severance pay to which an employee is entitled 
under this section shall be in an amount equal to the employ- 
ee’s regular wages for a regular non-overtime work week mul- 
tiplied by the sum of, 


(a) the number of the employee’s completed years of 
employment; and 


(b) the number of the employee’s completed months of 
employment divided by 12, 


but shall not exceed twenty-six weeks regular wages for a reg- 
ular non-overtime work week. 


(2) Subsection 40a (2) of the said Act, as enacted by the 
Statutes of Ontario, 1981, chapter 22, section 2, is amended 
by, 


(a) striking out ‘‘Subsection (1) applies’’ in the first line 
and inserting in lieu thereof ‘‘Subsections (la), (1b) 
and (ic) apply’’; and 


(b) striking out clause (c) and substituting the following 
therefor: 


(c) an employee who is absent because of illness or 
injury, if the employee’s contract of employment 
has not become impossible of performance or been 
frustrated by that illness or injury. 


(3) Subsection 40a (3) of the said Act, as enacted by the 
Statutes of Ontario, 1981, chapter 22, section 2 and amended 
by the Statutes of Ontario, 1984, chapter 31, section 1, is fur- 
ther amended by, 


(a) striking out ‘‘Subsection (1) does’’ in the first line 
and inserting in lieu thereof ‘‘Subsections (la), (1b) 
and (1c) do’’; and 


(b) adding thereto the following clause: 


(c) an employee who has been guilty of wilful miscon- 
duct or disobedience or wilful neglect of duty that 
has not been condoned by the employer. 
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(4) Subsection 40a (9) of the said Act, as enacted by the 
Statutes of Ontario, 1984, chapter 31, section 1, is repealed 
and the following substituted therefor: 


(9) Where the employee elects to maintain the right to be 
recalled or fails to make an election, the employer shall pay 
the severance pay to the Director in trust to be paid by the 
Director, 


(a) to the employer, where the employee accepts 
employment made available under the right of 
recall and in such case the employee shall be 
deemed to have abandoned the right to severance 


pay; or 


(b) to the employee in any case other than a case men- 
tioned in clause (a), including the case where the 
employee renounces the right to be recalled, and, 
upon payment, the employee shall be deemed to 
have abandoned the right to be recalled. 


(5) Section 40a of the said Act, as enacted by the Statutes of 
Ontario, 1981, chapter 22, section 2 and amended by 1984, 
chapter 31, section 1, is further amended by adding thereto the 
following subsections: 


(10) Where an employee who receives notice of termina- 
tion on or after the 15th day of June, 1987 resigns from 
employment during the statutory notice period and provides 
the employer with at least two weeks written notice of resig- 
nation, the employee shall, ; 


(a) where the employee has been given notice of termi- 
nation because of the permanent discontinuance of 
all of the employer’s business at an establishment, 
be deemed to have had his or her employment ter- 
minated by the employer on the date the notice of 
termination was to have taken effect; and 


(b) in any other case, be deemed to have been laid off 
by the employer commencing on the date the notice 
of termination was to have taken effect. 


(11) The amount of severance pay for an employee who is 
entitled to severance pay under subsection (10) shall be calcu- 
lated on the employee’s length of employment up to the date 
on which his or her notice of resignation takes effect. 


(12) Notwithstanding subsections (1a) and (9) and section 
7, where the Minister so recommends, the Director may, on 
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an application by the employer, approve the employer’s plan 
to pay severance pay by instalment and, where such approval 
has been given, the employer shall be deemed to have com- 
plied with subsections (1a) and (9) and section 7. 


(13) Where an employer fails to comply with the approved 
plan and the Director does not approve another instalment 
plan within thirty days of such failure, all unpaid severance 
pay shall be deemed to have become due and payable on the 
date the Director approved the original instalment plan. 


(14) No instalment plan shall extend payment of severance 
pay for a period longer than three years from the date on 
which such severance pay became due and payable. 


(15) Notwithstanding section 3, where an employee who is 
entitled to severance pay under this section is represented by 
a trade union, the trade union may enter into an agreement 
with the employer which includes a settlement of all severance 
pay claims, in which case this section does not apply. 


(16) The parties to an agreement under subsection (15) 
shall forthwith notify the Director in writing. 


(17) Where there is an agreement under subsection (15), 
any proceeding under section 50 or 51 to determine severance 
pay is terminated with regard to the employees represented by 
the trade union. 


6. Section 5la of the said Act, as enacted by the Statutes of 
Ontario, 1984, chapter 31, section 2, is amended by adding 
thereto the following subsection: 


(3) Where under this Act the Director is required to hold 
moneys in trust, the Director shall pay interest to the person 
entitled to receive such moneys at the prescribed rate of inter- 
est. 


7. Subsection 65 (1) of the said Act is amended by adding 
thereto the following clauses: 


(ta) prescribing rules for determining whether the termi- 
nation of an employee who is not entitled to sever- 
ance pay shall be taken into account in determining 
whether fifty or more employees have had their 
employment terminated in a period of six months or 
less, and whether the wages of an employee who is 
not entitled to severance pay shall be taken into 
account in determining the payroll of an employer; 
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(tb) providing for the exclusion of weeks from the 
period of fifty-two consecutive weeks mentioned in 
the definition of “termination” in subsection 
40a (1); 


(tc) prescribing forms and providing for their use; 


(td) defining any word or expression used in this Act 
that is not defined in this Act; 


(te) prescribing the manner in which information is to 
be given to the Minister under subsection 40 (2a); 


(tf) prescribing anything that by this Act is to be or may 
be prescribed. 


8.—(1) This Act, except section 2, subsection 4 (2) and 
section 6, shall be deemed to have come into force on the 15th 
day of June, 1987. 


(2) Section 2, subsection 4 (2) and section 6 come into force 
on a day to be named by proclamation of the Lieutenant 
Governor. 


9. The short title of this Act is the Employment Standards 
Amendment Act, 1987. 
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Bill 85 1987 


An Act to amend the Employment Standards Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1.—(1) Clause 1 (d) of the Employment Standards Act, being 
chapter 137 of the Revised Statutes of Ontario, 1980, is 
repealed and the following substituted therefor: 


(d) ‘‘employer”’ includes, 


(i) any owner, proprietor, manager, superinten- 
dent, ,overseer,. receivers or, trustee of any 
activity, business, work, trade, occupation, 
profession, project or undertaking who has 
control or direction of, or is directly or indi- 
rectly responsible for the employment of a 
person therein; and 


(ii) any associated or related corporations, indi- 
viduals, firms, syndicates or associations 
treated as one employer under section 12, 
where any one has control or direction of, or 
is directly or indirectly responsible for the 
employment of a person therein, 


and includes a person who was an employer. 


(2) Section 1 of the said Act, as amended by the Statutes of 
Ontario, 1986, chapter 51, section 1, is further amended by 
adding thereto the following clauses: 


(fa) ‘‘establishment’”? means a location at which the 
employer carries on business, but where the 
employer carries on business at more than one loca- 
tion, separate locations constitute one establishment 
if, 


(i) the separate locations are located within the 
same municipality, or 
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(ii) one or more employees at a location have 


seniority rights that extend to the other loca- 
tion by virtue of a collective agreement or 
written contract of employment whereby the 
employee or employees may displace another 
employee of the same employer; 


(ja) “payroll” means, in respect of an employer, the 
greater of, 


(i) 


(ii) 


(iii) 


the wages earned by employees in the twelve- 
month period ending the last day of the last 
fiscal year established by the employer that 
ended prior to the termination of an employ- 
ee’s employment, 


the wages earned by employees in the twelve- 
month period ending on the last day of the 
second last fiscal year established by the 
employer that ended prior to the termination 
of an employee’s employment, or 


the wages earned by employees in the four 
weeks that ended with the last day of the last 
pay period completed prior to the termination 
of an employee’s employment, multiplied by 
jie \ 


(ka) “‘prescribed”’ means prescribed by the regulations; 


(nb) “‘statutory notice period” means, 


(i) 


(il) 


the period of notice required to be given by 
an employer under section 40, or 


where the employer provides a_ greater 
amount of notice than is required by section 
40, that part of the notice period ending with 
the termination date specified in the notice 
which equals the notice period required under 
section 40; 
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(oa) “‘trade union” means an organization which is, 


(i) a ‘“‘trade union” as defined in the Labour 
Relations Act, 


(ii) an ‘‘affiliate’’ or “‘branch affiliate’ as defined 
in the School Boards and Teachers Collective 
Negotiations Act, 


(iii) a bargaining committee of the full time fire 
fighters under the Fire Departments Act, 


(iv) an ‘“‘employee organization” as defined in the 
Colleges Collective Bargaining Act which 
holds bargaining rights as bargaining agent, 


(v) a “bargaining agent” as defined in the Crown 
Employees Collective Bargaining Act. 


2. Section 6 of the said Act is amended by adding thereto 
the following subsection: 


(2) Where an employee initiates a civil proceeding against 
his or her employer under this Act, notice of the proceeding 
shall be served on the Director in the prescribed form on the 
same date the civil proceeding is set down for trial. 


3.—(1) Subsection 12 (1) of the said Act is repealed and the 
following substituted therefor: 





(1) Where before or after this Act comes into force, associ- 
ated or related activities, businesses, works, trades, occupa- 
tions, professions, projects or undertakings are or were car- 
ried on by or through more than one corporation, individual, 
firm, syndicate or association, or any combination thereof, 
and a person is or was an employee of any of such corpora- 
tions, individuals, firms, syndicates or associations, or any 
combination thereof, such corporations, individuals, firms, 
syndicates or associations, or any combination thereof, shall 
be treated as one employer for the purposes of this Act, if the 
intent or effect of the arrangement is to defeat, either directly 
or indirectly, the true intent and purpose of this Act. 


(2) Subsection 12 (2) of the said Act is amended by striking 
out ‘‘individually’’ in the second line and inserting in lieu 
thereof ‘‘jointly and severally’’. 





4.—(1) Subsection 40 (1) of the said Act is repealed and the 
following substituted therefor: 


R.S.O. 1980, 


R:S:.0., 1980; 


R.S.O. 1980, 


R.S.O. 1980, 


R.S.O. 1980, 
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(1) No employer shall terminate the employment of an 
employee who has been employed for three months or more 
unless the employer gives, 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


(g) 


(h) 


one week’s notice in writing to the employee if his 
or her period of employment is less than one year; 


two weeks notice in writing to the employee if his 
or her period of employment is one year or more 
but less than three years; 


three weeks notice in writing to the employee if his 
or her period of employment is three years or more 
but less than four years; 


four weeks notice in writing to the employee if his 
or her period of employment is four years or more 
but less than five years; 


five weeks notice in writing to the employee if his 
or her period of employment is five years or more 
but less than six years; 


six weeks notice in writing to the employee if his or 
her period of employment is six years or more but 
less than seven years; 


seven weeks notice in writing to the employee if his 
or her period of employment is seven years or more 
but less than eight years; 


eight weeks notice in writing to the employee if his 
or her period of employment is eight years or more, 


and such notice has expired. 


(2) Section 40 of the said Act, as amended by the Statutes of 
Ontario, 1981, chapter 22, section 1, is further amended by 
adding thereto the following subsections: 


(2a) Where so prescribed, an employer who is required to 
give notice by subsection (2), 


(a) 


(b) 


shall provide to the Minister, in the prescribed 
form, such information as may be prescribed; and 


shall, on the first day of the statutory notice period, 
post in the employer’s establishment, in the pre- 
scribed form, such information as may be pre- 
scribed. 
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(2b) The employer shall post the information required by 
clause (2a) (b) in one or more conspicuous places in the 
employer’s establishment where it is most likely to come to 
the attention of the affected employees and the employer shall 
keep the information posted throughout the statutory notice 
period. 


(2c) The information required under subsection (2a) may 
include, 


(a) the economic circumstances surrounding the 
intended terminations; 


(b) any consultations which have been or are proposed 
to take place with local communities or with the 
affected employees or their agent in connection 
with the terminations; 


(c) proposed adjustment measures and the number of 
employees expected to benefit from each; and 


(d) a statistical profile of the affected employees. 


(2d) Notwithstanding subsection (2), the notice required 
under subsection (2) shall be deemed not to have been given 
until the date the completed form required under clause 
(2a) (a) is received by the Minister. 


(2e) The Minister shall cause every form received in his or 
her office under clause (2a) (a) to be endorsed with a memo- 
randum of the date of its receipt. 


(2f) Where the completed form required under clause 
(2a) (a) has been received, the Minister shall cause a notice to 
that effect to be sent to the employer within two business days 
of such receipt. 


(2g) A copy of the memorandum referred to in subsection 
(2e) purporting to be certified by the Minister is, without 
proof of the signature of the Minister, evidence of the date 
the form was received. 


(3) The said section 40 is further amended by adding thereto 
the following subsections: 


(10) If an employee is temporarily laid off, as defined in 
the regulations, and the lay-off commences on or after the 
15th day of June, 1987 and equals or exceeds thirty-five weeks 
in any period of fifty-two consecutive weeks, the employee 
shall be deemed no longer to be temporarily laid off and, if 
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the employee has not been given notice of termination in 
accordance with this section, the employee is entitled to termi- 
nation pay. 


(11) Where an employee may be entitled to termination 
pay under subsection (10) is represented by a trade union, the 
trade union may apply to the Director in writing to extend the 
periods specified in subsection (10) and if the application is 
approved by the Director, subsection (10) shall be read as if 
such longer periods were specified. 


(12) An employee who is entitled to termination pay under 
subsection (10) and who has a right to be recalled for employ- 
ment under the terms and conditions of employment may 
elect to be paid the termination pay forthwith or may elect to 
retain the right to be recalled. 


(13) Where an employee elects under subsection (12) to be 
paid the termination pay forthwith, the employee shall be 
deemed to have abandoned the right to be recalled. 


(14) Where an employee entitled to make an election under 
subsection (12) elects to maintain the right to be recalled or 
fails to make an election, the employer shall pay the termina- 
tion pay to the Director in trust to be paid by the Director, 


(a) to the employer, where the employee accepts 
employment made available under the right of 
recall and in such case the employee shall be 
deemed to have abandoned the right to termination 


pay, or 


(b) to the employee in any case other than a case men- 
tioned in clause (a) including the case where the 
employee renounces the right to be recalled and, 
upon payment, the employee shall be deemed to 
have abandoned the right to be recalled. 


5.—(1) Subsection 40a (1) of the said Act, as enacted by the 
Statutes of Ontario, 1981, chapter 22, section 2, is repealed 
and the following substituted therefor: 


(1) In this section, 

‘lay-off’ means a period of at least one week in which an 
employee receives less than one-quarter of the wages he or 
she would earn at his or her regular rate in a regular non- 


overtime work week unless the employee, 


(a) was not able to work or not available for work, 
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(b) was subject to disciplinary suspension, or 


(c) was not provided with work by his or her employer 
by reason of any strike or lock-out occurring at his 
or her place of employment or elsewhere; 


‘“‘termination’’ means, 
(a) a dismissal, including a constructive dismissal, 


(b) a lay-off that is effected because of a permanent dis- 
continuance of all of the employer’s business at an 
establishment, or 


(c) a lay-off, including a lay-off effected because of a 
permanent discontinuance of part of the business of 
the employer at an establishment, commencing on 
or after the 15th day of June, 1987 that equals or 
exceeds thirty-five weeks in any period of fifty-two 
consecutive weeks, 


and “‘terminated”’ has a corresponding meaning. 
(1a) Where, 


(a) fifty or more employees have their employment ter- 
minated by an employer in a period of six months 
or less and the terminations are caused by the per- 
manent discontinuance of all or part of the business 
of the employer at an establishment; or 


(b) one or more employees have their employment ter- 
minated by an employer with a payroll of $2.5 mil- 
lion or more, 


the employer shall pay severance pay to each employee whose 
employment has been terminated and who has been employed 
by the employer for five or more years. 


(1b) Where, 


(a) there is a permanent discontinuance of all or part of 
the business of an employer at a location which is 
part of an establishment consisting of two or more 
locations; and 


(b) fifty or more employees have their employment ter- 
minated in a period of six months or less because of 
the permanent discontinuance, 
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the location shall be deemed to be an establishment for the 
purpose of determining the rights of the employees employed 
at that location under this section. 


(1c) The severance pay to which an employee is entitled 
under this section shall be in an amount equal to the employ- 
ee’s regular wages for a regular non-overtime work week mul- 
tiplied by the sum of, 


(a) the number of the employee’s completed years of 
employment; and 


(b) the number of the employee’s completed months of 
employment divided by 12, 


but shall not exceed twenty-six weeks regular wages for a reg- 
ular non-overtime work week. 


(2) Subsection 40a (2) of the said Act, as enacted by the 
Statutes of Ontario, 1981, chapter 22, section 2, is amended 
by, 


(a) striking out ‘‘Subsection (1) applies’’ in the first line 
and inserting in lieu thereof ‘‘Subsections (la), (1b) 
and (1c) apply’’; and 


(b) striking out clause (c) and substituting the following 
therefor: 


(c) an employee who is absent because of illness or 
injury, if the employee’s contract of employment 
has not become impossible of performance or been 
frustrated by that illness or injury. 


(3) Subsection 40a (3) of the said Act, as enacted by the 
Statutes of Ontario, 1981, chapter 22, section 2 and amended 
by the Statutes of Ontario, 1984, chapter 31, section 1, is fur- 
ther amended by, 


(a) striking out ‘‘Subsection (1) does’’ in the first line 
and inserting in lieu thereof ‘‘Subsections (la), (1b) 
and (1c) do’’; and 


(b) adding thereto the following clause: 


(c) an employee who has been guilty of wilful miscon- 
duct or disobedience or wilful neglect of duty that 
has not been condoned by the employer. 
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(4) Subsection 40a (9) of the said Act, as enacted by the 
Statutes of Ontario, 1984, chapter 31, section 1, is repealed 
and the following substituted therefor: 


(9) Where the employee elects to maintain the right to be 
recalled or fails to make an election, the employer shall pay 
the severance pay to the Director in trust to be paid by the 
Director, 


(a) to the employer, where the employee accepts 
employment made available under the right of 
recall and in such case the employee shall be 
deemed to have abandoned the right to severance 


pay, or 


(b) to the employee in any case other than a case men- 
tioned in clause (a), including the case where the 
employee renounces the right to be recalled, and, 
upon payment, the employee shall be deemed to 
have abandoned the right to be recalled. 


(5) Section 40a of the said Act, as enacted by the Statutes of 
Ontario, 1981, chapter 22, section 2 and amended by 1984, 
chapter 31, section 1, is further amended by adding thereto the 
following subsections: 


(10) Where an employee who receives notice of termina- 
tion on or after the 15th day of June, 1987 resigns from 
employment during the statutory notice period and provides 
the employer with at least two weeks written notice of resig- 
nation, the employee shall, 


(a) where the employee has been given notice of termi- 
nation because of the permanent discontinuance of 
all of the employer’s business at an establishment, 
be deemed to have had his or her employment ter- 
minated by the employer on the date the notice of 
termination was to have taken effect; and 


(b) in any other case, be deemed to have been laid off 
by the employer commencing on the date the notice 
of termination was to have taken effect. 


(11) The amount of severance pay for an employee who is 
entitled to severance pay under subsection (10) shall be calcu- 
lated on the employee’s length of employment up to the date 
on which his or her notice of resignation takes effect. 


(12) Notwithstanding subsections (1a) and (9) and section 
7, where the Minister so recommends, the Director may, on 
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an application by the employer, approve the employer’s plan 
to pay severance pay by instalment and, where such approval 
has been given, the employer shall be deemed to have com- 
plied with subsections (1a) and (9) and section 7. 


(13) Where an employer fails to comply with the approved 
plan and the Director does not approve another instalment 
plan within thirty days of such failure, all unpaid severance 
pay shall be deemed to have become due and payable on the 
date the Director approved the original instalment plan. 


(14) No instalment plan shall extend payment of severance 
pay for a period longer than three years from the date on 
which such severance pay became due and payable. 


(15) Notwithstanding section 3, where an employee who is 
entitled to severance pay under this section is represented by 
a trade union, the trade union may enter into an agreement 
with the employer which includes a settlement of all severance 
pay claims, in which case this section does not apply. 


(16) The. parties to an agreement under subsection (15) 
shall forthwith notify the Director in writing. 


(17) Where there is an agreement under subsection (15), 
any proceeding under section 50 or 51 to determine severance 
pay is terminated with regard to the employees represented by 
the trade union. 


6. Section 51a of the said Act, as enacted by the Statutes of 
Ontario, 1984, chapter 31, section 2, is amended by adding 
thereto the following subsection: 


(3) Where under this Act the Director is required to hold 
moneys in trust, the Director shall pay interest to the person 
entitled to receive such moneys at the prescribed rate of inter- 
est. 


7. Subsection 65 (1) of the said Act is amended by adding 
thereto the following clauses: 


(ta) prescribing rules for determining whether the termi- 
nation of an employee who is not entitled to sever- 
ance pay shall be taken into account in determining 
whether fifty or more employees have had their 
employment terminated in a period of six months or 
less, and whether the wages of an employee who is 
not entitled to severance pay shall be taken into 
account in determining the payroll of an employer; 


1987 EMPLOYMENT STANDARDS Bill 85 jal 


(tb) providing for the exclusion of weeks from the 
period of fifty-two consecutive weeks mentioned in 
the definition of “termination” in subsection 
40a (1); 


(tc) prescribing forms and providing for their use; 


(td) defining any word or expression used in this Act 
that is not defined in this Act; 


(te) prescribing the manner in which information is to 
be given to the Minister under subsection 40 (2a); 


(tf) prescribing anything that by this Act is to be or may 
be prescribed. 


8.—(1) This Act, except section 2, subsection 4 (2) and era 
section 6, shall be deemed to have come into force on the 15th 
day of June, 1987. 





(2) Section 2, subsection 4 (2) and section 6 come into force !4em 
on a day to be named by proclamation of the Lieutenant 
Governor. 


9. The short title of this Act is the Employment Standards Short title 
Amendment Act, 1987. 
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EXPLANATORY NOTE 


The purpose of the Bill is to entitle members of the public to remain on private 
commercial premises that are open to the public so long as the commercial purpose or 
the public, in general, is not interferred with. 
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An Act to amend the Trespass to Property Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 2 of the Trespass to Property Act, being chapter 
511 of the Revised Statutes of Ontario, 1980, is amended by 
adding thereto the following subsection: 


(3) Any person is entitled to remain on premises that are eee Las 
open to the public for a commercial purpose so long as the commercial 
person is not significantly interfering with that commercial premises 


purpose or the public’s use of the premises. 


2. This Act comes into force on the day it receives Royal er siasal 
Assent. 


3. The short title of this Act is the Trespass to Property Shert title 
Amendment Act, 1987. 
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Bill 87 


An Act to amend the Landlord and Tenant Act 


The Hon. I. Scott 
Attorney General 





Ist Reading June 17th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTES 


GENERAL. The purpose of the Bill is to extend to boarders and lodgers the benefits 
that other tenants of residential premises enjoy under the Landlord and Tenant Act. The 
principal effect is that boarders and lodgers will enjoy a measure of security of tenure 
and will not be liable to arbitrary eviction. The proclamation of certain amendments to 
the Innkeepers Act passed in 1979, but not yet in force, will ensure that their personal 
belongings may not be seized for arrears of rent. 


SECTION 1.—Subsection 1. The re-enactment of subclause 1 (c) (i) (part of the defini- 
tion of “residential premises”) makes it explicit that the term includes accommodation in 
a boarding house or lodging house. 


Subsection 2. The list of types of accommodation not included in the definition of ‘“‘resi- 
dential premises’’ is expanded to exclude various types of accommodation where the legal 
nature of the occupant’s right to occupy the premises is analogous to the licence to 
occupy residential premises held by boarders and lodgers, but where the application of 
the Landlord and Tenant Act would be inappropriate. 


SECTION 2.—Subsection 1. Clause 81 (e) of the Act is set out below showing under- 
lined the words to be added by the amendment: 


(e) “tenancy agreement” means an agreement between a tenant and a landlord for 
possession of residential premises, whether written, oral or implied and includes 


a licence to occupy residential premises. 


Subsection 2. The addition of the new clause 81 (f) makes it explicit that for the pur- 
pose of Part IV (Residential Tenancies) of the Landlord and Tenant Act, “tenant” 
includes a boarder and a lodger. 


SECTION 3. Subsection 84 (1) of the Act is re-enacted to make it clear that the amount 
of security deposit that may be required from a tenant by a landlord is limited to the 
rent for one rent period (but not in any event exceeding one month’s rent even if the 
rent period is longer than one month) to be applied in payment of the rent for the last 
rent period of the tenancy. 


SECTION 4. Section 93 of the Act provides generally that a landlord must give a tenant 
at least twenty-four hours notice of the landlord’s intention to enter the rented premises. 
New subsection (2) dispenses with that requirement where the tenancy agreement, as is 
common in the case of boarders and lodgers, obligates the landlord to clean the premises 
at regular intervals. 


SECTION 5. Subsection 96 (2) of the Act as it now reads provides that the tenant is 
responsible for the cleanliness of the premises and the repair of damage caused by wilful 
or negligent conduct; new subsections (2) and (2a) maintain this but also recognize that a 
tenancy agreement may obligate the landlord to clean the premises. 


SECTION 6. Subsections 108 (1), (2), (3) and (4) of the Act (relating to early termina- 
tion of a tenancy for non-payment of rent) as they now read are set out below: 


(1) Notwithstanding section 100, 101, 102, 103, 104 or 105, where a tenant fails to pay 
rent in accordance with a tenancy agreement, the landlord may serve on the tenant notice 
of termination of the tenancy agreement to be effective not earlier than the twentieth day 
after the notice is given. 


(2) The notice of termination shall specify the right of the tenant to avoid the termina- 
tion of the tenancy by payment of the rent demanded within fourteen days of his receiving 
the notice of termination. 


(3) Where a tenant who receives notice of termination under subsection (1) pays to the 
landlord the rent that is due in accordance with the tenancy agreement and within fourteen 
days of the day he receives the notice, the notice of termination is void and of no effect. 


(4) Where a tenant fails to pay the rent demanded within the fourteen days mentioned 
in subsection (2), the landlord is entitled to make application forthwith under section 113. 


The effect of the re-enactment is to shorten the period of notice by the landlord in the 
case of a weekly tenancy from twenty days to seven days and similarly to shorten the 
period to avoid termination by payment of the rent from fourteen days to seven days in 
the case of a weekly tenant. 


SECTION 7. Clause 121 (4) (a) of the Act prohibits a landlord from withholding a rea- 
sonable supply of any vital service it is the landlord’s obligation to supply and lists a 
number of examples of what is contemplated by the term ‘“‘vital service’; the amendment 
adds ‘“‘food”’ to that list. 


SECTION 8. The amendments to the Act set out in the Bill are to come into force on 
proclamation; the intention is to proclaim in force at the same time those amendments to 
the Innkeepers Act mentioned in the general note to the Bill. 
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Bill 87 1987 


An Act to amend the Landlord and Tenant Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1.—(1) Subclause 1 (c) (i) of the Landlord and Tenant Act, 
being chapter 232 of the Revised Statutes of Ontario, 1980, is 
repealed and the following substituted therefor: 


(i) any premises used or intended for use for resi- 
dential purposes, including accommodation in 
a boarding house or lodging house. 


(2) Clause 1 (c) of the said Act is amended by adding thereto 
the following subclauses: 


(v) premises whose occupant or occupants are 
required to share a bathroom or kitchen facil- 
ity with the landlord or the landlord’s family, 


(vi) accommodation provided by an educational 
institution to its students or staff where, 


(A) the accommodation is provided primarily 
to persons under the age of majority, or 


(B) all major questions related to the accom- 
modation are decided after consultation 
with a council or association represent- 
ing the residents, 


unless the accommodation has its own self- 
contained bathroom and kitchen facilities and 
is intended for year-round occupation by full- 
time students or staff and members of their 
households, 


(vii) accommodation provided to the travelling and 
vacationing public in a hotel, motel or motor 
hotel, resort, lodge, tourist camp, cottage or 


R.S.O. 1980, 
cc. 410, 389, 
ISS 263" 202. 


e4e20 1, 


S20, 215, OF%, 


118, 280, 
275 
1984, c. 55 
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cabin establishment, inn, campground, trailer 
park, tourist home, bed and breakfast estab- 
lishment or farm vacation home, 


(viii) accommodation that is subject to the Public 
Hospitals Act, the Private Hospitals Act, the 
Community Psychiatric Hospitals Act, the 
Mental Hospitals Act, the Homes for Special 
Care Act, the Homes for the Aged and Rest 
Homes Act, the Homes for Retarded Persons 
Act, the Nursing Homes Act, the Ministry of 
Correctional Services Act, the Charitable Insti- 
tutions Act, the Child and Family Services Act, 
1984, the Developmental Services Act, the 
Ministry of Health Act or the Ministry of 
Community and Social Services Act, 


(ix) accommodation occupied by a person for 
penal, correctional, rehabilitative or therapeu- 
tic purposes or for the purpose of receiving 
care, or 


(x) short term accommodation provided as emer- 
gency shelter. 


2.—(1) Clause 81 (e) of the said Act is amended by adding 
at the end thereof ‘‘and includes a licence to occupy residential 
premises’’. 


(2) Section 81 of the said Act is amended by adding thereto 
the following clause: 


(f) ‘‘tenant’”’ means a tenant as defined in clause 1 (e) 
and in addition includes a boarder and a lodger. 


3. Subsection 84 (1) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(1) A landlord shall not require or receive a security 
deposit from a tenant under a tenancy agreement other than 
the rent for one rent period, but not in any event exceeding 
one month, which payment shall be applied in payment of the 
rent for the last rent period immediately preceding the termi- 
nation of the tenancy. 


4. Section 93 of the said Act is amended by adding thereto 
the following subsection: 


(2) Where a tenancy agreement requires the landlord to 
clean the rented premises at regular intervals, the landlord 


1987 


LANDLORD AND TENANT Bill 87 


may enter the premises in order to perform that obligation in 
accordance with the tenancy agreement, without giving the 
notice referred to in subsection (1). 


5. Subsection 96 (2) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(2) The tenant is responsible for ordinary cleanliness of the 
rented premises, except to the extent that the tenancy agree- 
ment requires the landlord to clean them. 


(2a) The tenant is responsible for the repair of damage 
caused by the wilful or negligent conduct of the tenant or of 
persons who are permitted on the premises by the tenant. 


6. Subsections 108 (1), (2), (3) and (4) of the said Act are 
repealed and the following substituted therefor: 


(1) Notwithstanding section 100, 101, 102, 103, 104 or 105, 
where a tenant fails to pay rent in accordance with a tenancy 
agreement, the landlord may serve on the tenant notice of ter- 
mination of the tenancy agreement effective not earlier than, 

(a) in the case of a daily or weekly tenancy, the seventh 
day; and 
(b) in the case of a tenancy other than a daily or weekly 
tenancy, the twentieth day, 


after the notice is given. 
(2) The notice of termination shall specify the right of the 


tenant to avoid the termination of the tenancy by payment of 
the rent demanded, 


(a) in the case of a daily or weekly tenancy, within 
seven days; and 
(b) in the case of a tenancy other than a daily or weekly 


tenancy, within fourteen days, 
of the tenant receiving the notice of termination. 
(3) Where a tenant who received notice of termination 
under subsection (1) pays to the landlord the rent that is due 


in accordance with the tenancy agreement and within, 


(a) in the case of a daily or weekly tenancy, seven days; 
and 


Responsi- 
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for damage 
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(b) in the case of a tenancy other than a daily or weekly 
tenancy, fourteen days, 


of the day the tenant receives the notice, the notice of termi- 
nation is void and of no effect. 


Re aatloe (4) Where a tenant fails to pay the rent demanded, 
under s. 113 j ‘ ae 
(a) in the case of a daily or weekly tenancy, within the 


seven days mentioned in clause (2) (a); and 


(b) in the case of a tenancy other than a daily or weekly 
tenancy, within the fourteen days mentioned in 
clause (2) (b), 


the landlord is entitled to make application forthwith under 
section 113. 


7. Clause 121 (4) (a) of the said Act is amended by inserting 
after ‘‘water’’ in the second line ‘‘food’’. 


peer 8. This Act comes into force on a day to be named by proc- 
application lamation of the Lieutenant Governor and applies to tenancies 
under tenancy agreements entered into or renewed before and 


subsisting on that day or entered into on or after that day. 


Short title 9. The short title of this Act is the Landlord and Tenant 
Amendment Act, 1987. 
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Bill 88 


An Act to proclaim 1995 as the 150th Anniversary of 
the arrival of Irish Immigrants in Canada 


\ a . Ae / 
Mr. Pollock NC S7 


Ist Reading June 18th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The purpose of the Bill is set out in the Preamble. | 


Bill 88 ~—- 1987 


An Act to proclaim 1995 as the 150th Anniversary of 
the arrival of Irish Immigrants in Canada 


Whereas, Irish immigrants were among the earliest settlers in 
Canada; and whereas, in 1845, Irish immigrants fleeing the 
potato famine in Ireland began settling in Canada in large 
numbers; and whereas persons of Irish descent have made 
significant contributions to Canada and to the Province of 
Ontario; and whereas it is desirable to recognize their contri- 
butions and to mark the 150th anniversary of the arrival of 
these immigrants to Canada; 


Therefore, Her Majesty, by and with the advice and con- 
sent of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 


1. The year 1995 is proclaimed to be the Irish Immigrants’ 
Sesquicentennial. 


2. This Act comes into force on the day it receives Royal 
Assent. 


3. The short title of this Act is the Irish Immigrants’ 
Sesquicentennial Act, 1987. 


Preamble 
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Bill 89 


An Act to amend the Election Act, 1984 
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Ist Reading June 22nd, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The Bill exempts members of the Canadian Forces and their spouses and children 
who live with them from the requirement of having resided in Ontario for the six months 
immediately before polling day for the purpose of being entitled to vote in an election to 
the Legislative Assembly. 


Bill 89 1987 


An Act to amend the Election Act, 1984 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 15 of the Election Act, 1984, being chapter 54, is 
amended by adding thereto the following subsection: 


(1a) Clause (1) (c), as re-enacted by subsection (2), does 
not apply to a person who on the general polling day is a 
member of the Canadian Forces as defined by the National 
Defence Act (Canada) or a member’s spouse or child living 
with him or her. 


2. This Act comes into force on the day it receives Royal 
Assent. 


3. The short title of this Act is the Election Amendment Act, 
1987. 
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Bill 90 


An Act to amend the 
Ministry of Colleges and Universities Act 


Mr. Warner i 





Ist Reading June 22nd, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The purpose of the Bill is to provide a vote on both the board of governors and the 
college council for students and staff members. The representatives are to be democrati- 
cally elected by their peers with equal numbers of males and females from each group. 


Bill 90- 1987 


An Act to amend the 
Ministry of Colleges and Universities Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 5 of the Ministry of Colleges and Universities Act, 
being chapter 272 of the Revised Statutes of Ontario, 1980, is 
amended by adding thereto the following subsections: 


(3a) In addition to those members provided for by the 
regulations, each board of governors of a college shall be 
composed of members who shall be elected democratically 
from among each of the following groups of persons at the 
college to represent the interests of that group on the board of 
governors, such that there is an equal number of male and 
female members from each group: 


1. Academic staff members, being persons who are 
employed by the board of governors as teachers, 
counsellors or librarians. 


2. Administrative staff members, being persons who 
are employed by the board of governors and who 
are not academic staff members or support staff 
members. 


3. Students. 


4. Support staff members, being persons who are 
employed by the board of governors as members of 
the office, clerical, technical, health care, mainten- 
ance, building, service, shipping, transportation, 
cafeteria or nursery staff. 


(3b) Where a person elected to a board of governors ceases 
to be an academic staff member, administrative staff member, 
student or support staff member, as the case may be, the per- 
son ceases to be a member of the board. 


Idem 


When person 
ceases to be 
member 


Idem 
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(3c) Notwithstanding subsection (3b), a student appointed 
to a board of governors who graduates prior to the expiration 
of the student’s term may remain a member of the board until 
the expiration of such term. 


(3d) There shall be a college council for each college of 
applied arts and technology that shall be composed of mem- 
bers who shall be elected democratically from among each of 
the following groups of persons at the college to represent the 
interests of that group on the college council, such that there 
is an equal number of male and female members from each 


group: 


1. Academic staff members, being persons who are 
employed by the board of governors as teachers, 
counsellors or librarians. 


2. Administrative staff members, being persons who 
are employed by the board of governors and who 
are not academic staff members or support staff 
members. 


3. “Students. 


(3e) Where a person elected to a college council ceases to 
be an academic staff member, administrative staff member or 
a student, as the case may be, the person ceases to be a mem- 
ber of the board. 


(3f) Notwithstanding subsection (3e), a student appointed 
to a college council who graduates prior to the expiration of 
the student’s term may remain a member of the council until 
the expiration of such term. 


2. This Act comes into force on the day it receives Royal 
Assent. 


3. The short title of this Act is the Ministry of Colleges and 
Universities Amendment Act, 1987. 
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Bill 93 


An Act to amend the Employment Standards Act 
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Ist Reading June 23rd, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The Bill adds Remembrance Day to the definition of “public holiday”. Under sub- 
section 26 (2) of the Act, employees are entitled to a paid holiday for each public holi- 
day. 


Bill 93° 1987 


An Act to amend the Employment Standards Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Clause 1 (1) of the Employment Standards Act, being 
chapter 137 of the Revised Statutes of Ontario, 1980, is 
amended by inserting after ‘‘Thanksgiving Day’’ in the third 
line ‘‘Remembrance Day’’. 


2. This Act comes into force on the day it receives Royal em 
Assent. 


3. The short title of this Act is the Employment Standards Short title 
Amendment Act, 1987. 
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Bill 94 


An Act to amend the 
Municipal Corporations Quieting Orders Act 


The Hon. B. Grandmaitre 
Minister of Municipal Affairs 





Ist Reading June 23rd, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTES 


Section 1 of the Bill would expand the definition of municipality to include a metro- 
politan, regional or district municipality or the County of Oxford. 


The effect of section 2 of the Bill is to allow the Ontario Municipal Board to fix fees 
for an application under the Act without the restriction that they do not exceed $15. 


Bill 94. 1987 


An Act to amend the 
Municipal Corporations Quieting Orders Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Clause 1 (c) of the Municipal Corporations Quieting 
Orders Act, being chapter 306 of the Revised Statutes of 
Ontario, 1980, is repealed and the following substituted 
therefor: 


(c) ‘“‘municipality’ means a county, city, town, village, 
township, metropolitan, regional or district munici- 
pality or the County of Oxford. 


2. Section 8 of the said Act is amended by striking out ‘‘but 
shall not exceed $15’’ in the second line. 


3. This Act comes into force on the day it receives Royal ca al 
Assent. 


4. The short title of this Act is the Municipal Corporations Short title 
Quieting Orders Amendment Act, 1987. 
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EXPLANATORY NOTE 


The purpose of the Bill is to repeal various municipal private acts that are obsolete 
or unnecessary. 


Bill 95 1987 


An Act to repeal certain Private Acts 
related to Municipalities 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The Acts listed in the Schedule hereto are hereby 
repealed. 


2. A municipality incorporated by an Act listed in the 
Schedule and that was in existence immediately prior to the 
coming into force of this Act shall be deemed to be continued 
with the same status as it had immediately prior to the coming 
into force of this Act. 


3. Nothing in this Act affects the boundaries of any munic- 
ipality as those boundaries existed immediately prior to the 
coming into force of this Act. 


4. This Act comes into force on the day it receives Royal 
Assent. 


5. The short title of this Act is the Municipal Private Acts 
Repeal Act, 1987. 


SCHEDULE 


ACTS REPEALED 


Municipality Year and Chapter 
ALFRED, Townshin..23.09387 23. 1926, c. 74; 1959, c. 109 
BLOOMFIELD, Village.....i4/2.. 1923, c. 58 
CHATHAM AND NORTH 

GORE, Aownshipt... .oi8t.i 1907, c. 92 
CHELMSFORD, Town............ 1940, 76:889*-1956,.c. 101, c.. 102 
CHESLEX. sfown feiss ile, 80:-1959.¢. 113 
COLEMAN. Township. ..55.:.2..0 1910". 42 


DRYDEN SLOW er. canescens 1912 16895 


Repeal 


Status not 
affected 


Boundaries 
not affected 


Commence- 
ment 


Short title 
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Municipality Year and Chapter 

DUN VILEE “lowtiece.c..0850508 1900 °c. 663-1913. "¢. 953.1914, cr 6s: 
1920, e¢2 118; 4927. c.. 106 

ERAT ew INDSORS Cry to. .2icac2 1930) Clan tT9S 1. Cc." 925 Ose en os 

ERAMOSA, Township ............ 1962-63, c. 160 

ESSE s COUNUy Csi. conten tee 1924, c. 94 

EXETER, Towne. ot nceutt- oe L893,.C:tO2¢,1978 cx BLT 

FORDICIEYs Own ocr: 1924, c. 96 

GALT, Town ....:.0..e eee 1889, c. 60 

GRANTHAM, Township ......... 1926. Co.052 1995/5 Ca od 

HALLOWELL, Township ........ ¥923551C.58 

HASTINGS, County cocoate 1868, c. 46 

HBARS TeTownit 05. co eae. 1961-62, c. 153 

HUMBERSTONE, Township.... 1908, c. 85; 1912, c. 102 

KINGSTON, Township............ 1949, c. 128; 1960, c. 148 

LAMBTON? Gountye. iv.. ata. 1873-76..c; 60; 1906. tc 131 

LANARK? County <2;..2.75.2-00 1903, c. 60; 1913, c. 101 


LAXTON, DIGBY AND 
LONGFORD, Townships ...... 1889, c. 64 

MATCHEDASH, Township...... 1910,c: 15] 

McGILLIVRAY, Township ...... 1870-71, c. 65 

METHUEN, Township ............ 1946, c. 101 

MIDLAND, Town e590 2e..: 1898, c. 47; 1899, c. 61; 1901, c. 60; 
1903, c. 65, c. 66; 1905, c. 58; 1908, c. 94; 
1909..:c%.112-91913..¢c4105:, 1914. 'c.575- 
TOIT 362 76371921 Ac 10nd 923 Can 


MIETONS TOWN va. acce.ee 1891, c. 74; 1900, c. 78; 1912, c. 108 

NEW LISKEARD, Town......... TOTT c7- 9621930. e787 

NORTHUMBERLAND AND 

DURHAM..Counties .). cco 500: 1875-76, c. 54; 1905, c. 62; 1906, c. 84; 

1908, c. 100; 1962-63, c. 176 

OIL SPRINGS, Village ............ 1895 c7 71 

ORANGEVILLE, Town.......... 1886, c. 61; 1894, c. 74; 1914, c. 80; 
1919, c. 99; 1920, c. 130 

ORT TAN CIC cp aes eevee eee 1871-72, c. 66 

REET County. Ac -snet tenes 1941, c. 69 

PEMBROKE? Townace 1913 ,:¢. 192: 1914. ¢. 86: 1921 ce 116: 


1924. VIS 19573 CAS! 

PENETANGUISHENE, Town.. 1897, c. 73; 1910, c. 122; 1917, c. 82; 
19235 Cs 18s 1931 Cty 

PETROEIA. Towers ease 1899. cu 72; 1901. e: 64> 1903.0; 75: 
1905, c. 68; 1906, c. 89; 1917, c. 84; 
1973 6. 792 1943. 645 

PORT COLBORNE; City 2a, L907 nce 84-1913. 'c.. 116: 1921, ¢. 120: 
19239 6¢..827-1993.. C127 

PORT MCcNICOLL, Village ...... 1919, c. 108 


PUSEINCH Townsnin =. -2-2-e-: 1974, c. 167 
RALEIGH AND HARWICH, 
LOWS DIDS sidsc serena 1960, c. 164 
RICHMOND HILL, Town....... 1931, c. 114; 1960-61, c. 131 
RIVERSIDE STowi ss osc cece) 1928...10.*7 15-1931, CE20Y 1932,-085: 
1948, c. 121; 1955,-¢./110 
SANDWICH. LOwnvece. 1913, ¢€/420; 1916, .c.. 90:°1918} ©. 78: 


1924 "eevt2 1, 1927, .covi24 Loa oe. 

¢. 79; 19929...c. 119» 1930, ca: ose 

C. S22BI993 6.92 Cee 
SANDWICH EAST, Town....... 1928, c. 80 
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Municipality Year and Chapter 
SANDWICH SOUTH, 
OWEISIND yy ctitdenes natn Xen hence 1920 ¢. 139 

SANDWICH WEST, Township . 1920, c. 140 

SARNIA City coi cnstrseseccmease 1919 5C7 10; 1910 se 915 1926 or 92- 
1927 C2 126; 19295 C2 120+ 1930). ¢)97- 
1932, Caeo; 19370. 101 21947 ."c., 139: 
1972, .c. 191 

SAULT STE. MARIE, City ..... 187750; 32> 18905 135; 1894¢, 30: 
PSOD Cel IS 19052 C2. 8.15 1907 6.89" 
W008. c7 US 1909 ec, 121 1912 ce. 122; 
14 0L.94 60.99, 19tare., 1s 1916, ..92: 


1918,e200; 1919 -c. 1055-19204. 137; 
1921. cy 12321922. c, 126:71923. 6 $7: 
1924 er 122 19256 cr 104751926 06. 93¢ 
1930, c. 98; 1958, c. 152; 1959, c. 133 

Si. CATHARINES, Citvo..ucc: 1880; c. 452 1895, c. 78; ec: 79: 1900,.c, 93: 
190 lec. 93: 1905.0; 71,.c3 72..c. 73..0, 74: 
1906, c. 94; 1907, c. 86; 1909, c. 119; 
1910. G6 enlI27. C125. Sie 10. 
clit: 1915, cc. 69; 1916, 6.89: 1917, 
c. 89: 1919. ©. 104: 1920 “c. 136; 1922. 
c.. 1281923, c.:8571932. c,-8721924. 


evlds 
ECS POW RSID sua ip eas acne 1927 Cong" 1958.¢C: 158 
THOROLD: Lownship.c6ic.% 1927, c.. 130; 1946, c. 140 
TILBURY EAST, Township..... 1093, Coos 1905.60) 1912.'¢ 125 
TRE BUI = LOW: cae cto cees 1890, c. 103 1931, ¢.. 129 
WALKERVILLE, “Town oascccn: 1916.6. :972 1919--e8 112 eel 13> 1920); 


Os 1407519257) cr 141 926.c. 10331928. 
c, 905-1930, ¢; 107; 1932, ¢: 98; 1933, 
c. 107; 1934, c. 100 

WASAGA BEACH, Village ..... 19 sic aZ 


WATEREOO.Oiy kes sne. L914. ce 104. 1917. cy 962 1939. ¢c.. 77: 
1958,.c:. 163: 1962-63, ¢. 196; 1972, c. 203 

WELUAND | County aiccotestaeses 1968, c. 182; 1968-69, c. 170 

DV ECUAN DC oe ce uence 1915..¢2 96: 1953. cs. 134 

WEST LORNE, Police Village .. 1906, c. 104 

WES LPORTS Village aay ane 1906, c. 68 

WINCHESTER, Village:......-:.. 1899, c. 89 

WINDSOR. CAV. chau cae 1897, c. 83; 1900, c. 108; 1901, c. 99; 


1904 eo) 74° 1905.-c2 111; 1907, ¢..97: 
1908,-¢. 12021910 c,. 136;.1914, c. 110; 
Coe 19 20ecc.. 147. %c; 14831921 e:. 127: 
925.50 97s 1925-0 1171978. 6. 93: 
1929 1c 1265 1932,c..95- 1935, ¢. 98: 
1951, c. 120;.1962-63,c.. 197 

WINGHAM, Town ................. 1888, c. 64; 1896, c. 100; 1915, c. 79; 
1928, c. 94 
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EXPLANATORY NOTES 
The proposed revision of the Act contains four major changes: 


1. The position of Director is created. The Director, rather than the Provincial 
Apiarist, would hear appeals from an order of an inspector (subsections 4 (1) 
and 7 (1)). 


2. Section 13 has been changed so that it would now be necessary to obtain a per- 
mit in order to receive or transport packaged bees obtained from outside 
Ontario. 


3. The fine for a violation of the Act or the regulations has been increased to not 
more than $1,000 for a first offence and not more than $5,000 for a subsequent 
offence. The Act as it now reads provides for fines of between $10 and $50 for 
a first offence and between $25 and $100 for a subsequent offence (section 24). 


4. A definition of pest is included in the Act and pests would be treated in the 
same manner as diseases. 


Other changes are consequential to these four amendments or modernize the language of 
the Act. 


Bill 96 1987 


An Act to revise the Bees Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. In this Act, 


‘“‘apiary’ means a place where bees and beekeeping equip- 
ment of a beekeeper are located; 


‘beekeeper’? means a person who owns or is in possession of 
bees or beekeeping equipment, but does not include a per- 
son who is in possession of new beekeeping equipment for 
the purpose of transportation, distribution or sale or who is 
a manufacturer of beekeeping equipment; 


“beekeeping equipment’? means hives, parts of hives and 
utensils used in the keeping of bees; 


‘““‘bees”’ means the insects known as Apis mellifera; 

‘“‘bees-wax refuse’” means damaged honeycombs, honeycomb 
cappings or the material remaining after the first rendering 
of used honeycombs or honeycomb cappings; 

“Director” means the Director appointed under this Act; 

‘‘disease’’ means, 

(a) American foul brood, being the disease of the lar- 
vae and pupae of bees caused by organisms known 
as Bacillus larvae, 

(b) European foul brood, being the disease of the lar- 
vae and pupae of bees caused by organisms known 


as Bacillus pluton or Bacillus alvei, and 


(c) any disease designated by the regulations as a dis- 
ease within the meaning of this Act; 


Definitions 
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‘infected’ means infected with the causal organisms of a 
disease; 


‘inspector’? means an inspector appointed under this Act; 

‘Minister’? means the Minister of Agriculture and Food; 

‘“‘nackage bees’? means bees placed in a screened cage or 
package without honeycombs for the purpose of being 
shipped; 

‘nest’? means both of the subspecies of bees known as Apis 
mellifera scutella and Apis mellifera adonsonii and such 
other insect or parasite as is designated by the regulations 


to be a pest within the meaning of this Act; 


“regulations” means the regulations made under this Act. 


mi nave 2. Bees reared and kept in hives are private property. 
property 

ee 3.—(1) Subject to subsections (2), (3) and (4), where a 
pursue and Swarm of bees leaves a hive, the owner of the swarm may 
recover enter upon the premises of any person and recover the swarm. 


swarm 


ecras eva (2) Where the owner of a swarm of bees that leaves its hive 


pursue swarm declines to pursue it and another person takes up the pursuit, 
such other person is subrogated to all the rights of the owner 


in respect of the swarm. 


eae (3) Where the right to recover a swarm of bees is claimed 


be notified Under subsection (1) or (2), the person claiming the swarm 
shall notify the owner of the premises on which the swarm has 
settled before entering the premises and shall compensate the 
owner for any damage to the premises caused by the entry. 


When right (4) Where a swarm of bees leaves a hive and settles in an 
of property : : 
in swarm lost OCCupied hive owned by a person other than the owner of the 


swarm, the owner of the swarm loses all right of property in 
the swarm. 


Epon 4.—(1) The Minister may appoint a Director, a Provincial 


Bnvinesal Apiarist, an Assistant Provincial Apiarist and such inspectors 
Aaed as are considered necessary for the purposes of this Act. 
sistan 
Provincial 
Apiarist and 
inspectors 


season (2) The Assistant Provincial Apiarist shall act in lieu of the 


Apiarist Provincial Apiarist in the absence of the Provincial Apiarist or 
when so instructed to act by the Provincial Apiarist and when 
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so doing has all the powers and may perform any of the duties 
of the Provincial Apiarist. 


(3) The Provincial Apiarist has all the powers and may per- 
form any of the duties of an inspector. 


(4) It is the duty of an inspector when he or she considers it 
necessary or when so instructed by the Provincial Apiarist, 


(a) to inspect any bees or beekeeping equipment to 
determine whether any pest is present or disease 
exists in the bees, whether the beekeeping equip- 
ment is infected, or whether the provisions of this 
Act and the regulations have been complied with; 
and 

(b) to inspect any books or records required by this Act 

or the regulations to be kept by beekeepers and 

persons who sell bees. 


(5) With the approval of the Provincial Apiarist, an inspec- 
tor may employ such persons as the inspector requires to 
assist him or her in an inspection and such persons shall be 
paid such amounts as the Minister determines. 


(6) In the performance of his or her duties under this Act 
and the regulations, an inspector may at any time between 
sunrise and sunset enter any premises, other than a dwelling, 
where bees, beekeeping equipment or books or records per- 
taining to the keeping of bees are kept or stored. 


(7) An inspector may take such samples as the inspector 
considers necessary in order to determine whether any pest is 
present or disease exists in the bees or whether the beekeep- 
ing equipment is infected. 


(8) No person shall obstruct the Provincial Apiarist, Assist- 
ant Provincial Apiarist or an inspector in the performance of 
their duties or furnish them with false information. 


(9) Every beekeeper shall, when requested to do so by an 
inspector, assist the inspector in an inspection on the premises 
of the beekeeper. 


5.—(1) Where an inspector has reasonable grounds for 
believing that any pest is present or disease exists in any bees 
or that any beekeeping equipment is infected, the inspector 
may, by order in writing, 


Provincial 
Apiarist 


Duties of 
inspector 


Employment 
of persons by 
inspector 


Right of 
entry 


Samples 


Obstruction 
of inspector 


Assistance of 
beekeeper in 
inspection 


Treatment or 
destruction of 
infected bees 
or 
beekeeping 
equipment 


Power of 
inspector to 
destroy or 
treat diseased 
bees. etc: 


Order 


Bees in hive 
without 
movable 
frames 


Transfer of 
bees to hives 
with movable 
frames 


Failure of 
beekeeper to 
transfer 


Appeal 
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(a) require the beekeeper to treat or disinfect such bees 
or beekeeping equipment in such manner and 
within such period as the order requires; 


(b) require the beekeeper to destroy by fire, or other 
means approved by the Provincial Apiarist, within 
such period as the order requires, such bees or 
beekeeping equipment as in the opinion of the 
inspector cannot be suitably treated or disinfected; 
or 


(c) require the beekeeper to retain the bees and bee- 
keeping equipment at such location and for such 
period of time as the order requires. 


(2) If the beekeeper fails to carry out the instructions in an 
order given under subsection (1) within such period as the 
order requires or if so requested by the beekeeper, the inspec- 
tor may carry out the instructions in the order and, when 
required to do so by the Provincial Apiarist, the beekeeper 
shall pay any expenses incurred in carrying out the instruc- 
tions. 


(3) Every order under this section shall be delivered to the 
beekeeper by an inspector or mailed by prepaid mail to his or 
her last or usual place of abode and shall contain notice to the 
beekeeper that he or she may appeal from the order to the 
Director within five days after receipt of the order and, where 
the order is mailed, the beekeeper shall be deemed to have 
received the order on the fifth day after the day of mailing 
unless the beekeeper did not, acting in good faith, through 
absence, accident, illness or other cause beyond his or her 
control receive the order until a later date. 


6.—(1) No beekeeper shall keep bees in a hive without 
movable frames. 


(2) Where an inspector finds that bees are kept in a hive 
without movable frames, the inspector may order that they be 
transferred to hives with movable frames within such period as 
is specified in the order. 


(3) If a beekeeper fails to transfer the bees in accordance 
with an order under subsection (2), the inspector may destroy 
the hives and the bees dwelling therein. 


7.—(1) Where a beekeeper considers himself or herself 
aggrieved by an order of an inspector, the beekeeper may 
within five days of the receipt of the order appeal against the 
order by notice to the Director. 
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(2) An appeal under this section may be made in writing or 
orally or by telephone to the Director, but the Director may 
require the grounds for appeal to be specified in writing 
before the hearing. 


(3) Upon being notified of an appeal, the Director shall, 
after a hearing, confirm, revoke or vary the order appealed 
from and shall notify the appellant of the Director’s decision 
by prepaid mail and the appellant shall carry out such order as 
is given by the Director in the decision. 


(4) The beekeeper and the inspector who made the order 
appealed from are parties to an appeal under this section. 


8.—(1) When requested by an inspector, every beekeeper 
shall inform the inspector of the location of all beekeeping 
equipment in the possession of the beekeeper. 


(2) Every beekeeper shall identify the apiary or apiaries of 
which he or she is the owner by posting, in the places and in 
the manner prescribed by the regulations made under this 
Act, his or her name and address. 


9. No beekeeper shall conceal the presence of any pests or 
the existence of any disease. 


10. Every beekeeper who finds that any pest is present or 
disease exists in his or her bees or that his or her beekeeping 
equipment is infected, shall immediately report the presence 
of the pest or the existence of the disease to the Provincial 
Apliarist. 


11.— (1) The Minister may declare a quarantine of bees in 
any area in Ontario that the Minister designates and may fix 
the duration of the quarantine and the conditions with respect 
thereto. 


(2) No person shall move any bees or beekeeping equip- 
ment to, from, within or through an area of quarantine with- 
out a permit from the Provincial Apiarist. 


12.—-(1) No beekeeper shall sell or remove or cause to be 
removed from his or her premises any bees or beekeeping 
equipment without a permit from an inspector stating that 
such bees or beekeeping equipment were inspected and 
appeared to be free from disease, pests and infection. 


Idem 
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(2) Subsection (1) does not apply where the bees and bee- 
keeping equipment are moved by the beekeeper from his or 
her extracting plant to his or her apiaries or from such apiaries 
to such extracting plant or between such apiaries. 


13.— (1) No person shall receive or transport in any man- 
ner within Ontario any pest. 


(2) No person shall receive or transport in any manner 
within Ontario any bees or used beekeeping equipment 
obtained from outside Ontario without a permit from the 
Provincial Apiarist stating that the Provincial Apiarist is satis- 
fied that no pest is present, that such bees are free from dis- 
ease and that such used beekeeping equipment is not infected. 


14. No person shall expose on his or her premises or else- 
where any honeycomb or honey in such manner that it is 
accessible to bees where that person knows or ought to know 
that the honeycomb or honey is likely to be infected. 


15.—(1) Where dead colonies of bees or honeycombs are 
exposed in such manner that they are accessible to bees, or 
where colonies of bees are abandoned or not regularly and 
properly attended, an inspector may require the beekeeper to 
dispose of such colonies and honeycombs in such manner and 
within such period as the inspector specifies. 


(2) If the beekeeper fails to dispose of such colonies and 
honeycombs as required by the inspector, the inspector may 
dispose of them and, where required to do so by the Provin- 
cial Apiarist, the beekeeper shall pay any expenses incurred in 
disposing of them. 


16. No person who sells package bees or queen bees shall 
use as food for such bees any honey or candy containing 
honey. 


17. Every person who receives bees that have been 
obtained from outside Ontario shall, within ten days of the 
receipt of the bees, notify the Provincial Apiarist that the bees 
have been received. 


18. No person shall spray or dust fruit trees during the 
period within which the trees are in bloom with a mixture con- 
taining any poisonous substance injurious to bees unless 
almost all the blossoms have fallen from the trees. 


19.—(1) No person in a place other than an urban munici- 
pality or suburban district designated under this section shall 
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place or leave hives containing bees within ten metres of a 
highway, dwelling or cultivated field. 


(2) Subsection (1) does not apply to hives placed or left on 
lands where the lands are separated from the highway, dwell- 
ing or cultivated field by a hedge or a solid fence at least two 
metres in height and extending at least 4.5 metres from the 
hives in both directions. 


(3) No person in an urban municipality or suburban district 
designated under this section shall place or leave hives con- 
taining bees within thirty metres of a property line separating 
the lands on which the hives are placed or left from lands 
occupied by a dwelling or used for purposes of a community 
centre, public park or other place of public assembly or recre- 
ation. 


(4) The council of any township may pass by-laws designat- 
ing as a suburban district any part of the township that adjoins 
an urban municipality or that adjoins another designated sub- 
urban district. 


(5) A by-law passed under subsection (4) shall not take 
effect until it is approved by the Minister. 


20. No person shall sell, transport or ship within Ontario 
any used honey container that has not been properly cleansed. 


21.— (1) No person shall be a beekeeper in Ontario with- 
out a certificate of registration issued by the Provincial Apiar- 
ist. 


(2) Every application for the issue or renewal of a certifi- 
cate of registration shall be made to the Provincial Apiarist, 
be accompanied by the prescribed fee and include such 
information as the Provincial Apiarist requires. 


(3) Every certificate of registration expires on the 31st day 
of December next following the date on which it was issued. 


(4) An application for the renewal of a certificate of regis- 
tration shall be filed with the Provincial Apiarist at least sixty 
days before the certificate expires. 


22. No person shall buy, sell or transport bees-wax refuse 
or used honeycombs between the Ist day of April and the Ist 
day of December in any year without a permit from the 
Provincial Apiarist. 
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23. Every beekeeper and every person who sells bees 
shall, 


(a) keep such books and records as the regulations 
prescribe; and 


(b) make such returns in such manner and at such times 
as the regulations prescribe. 


24. Every person who contravenes any provision of this 
Act or the regulations or any order of the Director, Provincial 
Apiarist, Assistant Provincial Apiarist or an inspector is guilty 
of an offence and on conviction is liable to a fine of not more 
than $1,000 for a first offence and to a fine of not more than 
$5,000 or to imprisonment for a term of not more than thirty 
days for any subsequent offence. 


25. The Lieutenant Governor in Council may make regu- 
lations, 


(a) prescribing the fees that shall be paid for a certifi- 
cate of registration; 


(b) providing for the keeping of a register of beekeep- 
ers; 


(c) prescribing the books and records that shall be kept 
by beekeepers and by persons who sell bees or 
package bees; | 


(d) prescribing the returns that shall be made to the 
Provincial Apiarist by beekeepers and by persons 
who sell bees or package bees; 


(e) requiring and prescribing the reports that shall be 
made to the Provincial Apiarist by inspectors; 


(f) designating any area in Ontario as a queen bee 
breeding area and regulating the keeping of bees in 
such area; 


(g) designating any disease of bees to be a disease 
within the meaning of this Act; 


(h) designating any insect or parasite to be a pest within 
the meaning of this Act; 


(1) prescribing forms and providing for their use. 
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26. The Bees Act, being chapter 42 of the Revised Repeal 
Statutes of Ontario, 1980, is repealed. 


9 


27. This Act comes into force on the day it receives Royal Commence- 


ment 
Assent. 


28. The short title of this Act is the Bees Act, 1987. Short title 
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An Act to revise the Bees Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. In this Act, 


‘“apiary” means a place where bees and beekeeping equip- 
ment of a beekeeper are located; 


‘beekeeper’? means a person who owns or Is in possession of 
bees or beekeeping equipment, but does not include a per- 
son who is in possession of new beekeeping equipment for 
the purpose of transportation, distribution or sale or who is 
a manufacturer of beekeeping equipment; 


“beekeeping equipment’ means hives, parts of hives and 
utensils used in the keeping of bees; 


‘“‘bees’”’ means the insects known as Apis mellifera; 

““bees-wax refuse’? means damaged honeycombs, honeycomb 
cappings or the material remaining after the first rendering 
of used honeycombs or honeycomb cappings; 

‘Director’ means the Director appointed under this Act; 

‘‘disease’”’ means, 

(a) American foul brood, being the disease of the lar- 
vae and pupae of bees caused by organisms known 
as Bacillus larvae, 

(b) European foul brood, being the disease of the lar- 
vae and pupae of bees caused by organisms known 


as Bacillus pluton or Bacillus alvei, and 


(c) any disease designated by the regulations as a dis- 
ease within the meaning of this Act; 


Definitions 
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“infected” means infected with the causal organisms of a 
disease; 


‘“Inspector’’ means an inspector appointed under this Act; 

‘Minister’? means the Minister of Agriculture and Food; 

‘“‘nackage bees’ means bees placed in a screened cage or 
package without honeycombs for the purpose of being 
shipped; 

‘nest’? means both of the subspecies of bees known as Apis 
mellifera scutella and Apis mellifera adonsonii and such 
other insect or parasite as is designated by the regulations 


to be a pest within the meaning of this Act; 


“regulations” means the regulations made under this Act. 


MA hive 2. Bees reared and kept in hives are private property. 
property 

ps 3.—(1) Subject to subsections (2), (3) and (4), where a 
pursue and Swarm of bees leaves a hive, the owner of the swarm may 
recover enter upon the premises of any person and recover the swarm. 


swarm 


Ses ee (2) Where the owner of a swarm of bees that leaves its hive 
pursue swarm Geclines to pursue it and another person takes up the pursuit, 


such other person is subrogated to all the rights of the owner 
in respect of the swarm. 


oe (3) Where the right to recover a swarm of bees is claimed 


be notified Under subsection (1) or (2), the person claiming the swarm 
shall notify the owner of the premises on which the swarm has 
settled before entering the premises and shall compensate the 
owner for any damage to the premises caused by the entry. 


When right (4) Where a swarm of bees leaves a hive and settles in an 
of property : : 
in swarm lost OCCUpied hive owned by a person other than the owner of the 


swarm, the owner of the swarm loses all right of property in 
the swarm. 


Pee me 4.—(1) The Minister may appoint a Director, a Provincial 


Prosincial Apiarist, an Assistant Provincial Apiarist and such inspectors 
fee as are considered necessary for the purposes of this Act. 
ssistan 
Provincial 
Apiarist and 
inspectors 


aren (2) The Assistant Provincial Apiarist shall act in lieu of the 


Apiarist Provincial Apiarist in the absence of the Provincial Apiarist or 
when so instructed to act by the Provincial Apiarist and when 
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so doing has all the powers and may perform any of the duties 
of the Provincial Apiarist. 


(3) The Provincial Apiarist has all the powers and may per- 
form any of the duties of an inspector. 


(4) It is the duty of an inspector when he or she considers it 
necessary or when so instructed by the Provincial Apiarist, 


(a) to inspect any bees or beekeeping equipment to 
determine whether any pest is present or disease 
exists in the bees, whether the beekeeping equip- 
ment is infected, or whether the provisions of this 
Act and the regulations have been complied with; 
and 

(b) to inspect any books or records required by this Act 

or the regulations to be kept by beekeepers and 

persons who sell bees. 


(5) With the approval of the Provincial Apiarist, an inspec- 
tor may employ such persons as the inspector requires to 
assist him or her in an inspection and such persons shall be 
paid such amounts as the Minister determines. 


(6) In the performance of his or her duties under this Act 
and the regulations, an inspector may at any time between 
sunrise and sunset enter any premises, other than a dwelling, 
where bees, beekeeping equipment or books or records per- 
taining to the keeping of bees are kept or stored. 


(7) An inspector may take such samples as the inspector 
considers necessary in order to determine whether any pest is 
present or disease exists in the bees or whether the beekeep- 
ing equipment is infected. 


(8) No person shall obstruct the Provincial Apiarist, Assist- 
ant Provincial Apiarist or an inspector in the performance of 
their duties or furnish them with false information. 


(9) Every beekeeper shall, when requested to do so by an 
inspector, assist the inspector in an inspection on the premises 
of the beekeeper. 


5.—(1) Where an inspector has reasonable grounds for 
believing that any pest is present or disease exists in any bees 
or that any beekeeping equipment is infected, the inspector 
may, by order in writing, 
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(a) require the beekeeper to treat or disinfect such bees 
or beekeeping equipment in such manner and 
within such period as the order requires; 


(b) require the beekeeper to destroy by fire, or other 
means approved by the Provincial Apiarist, within 
such period as the order requires, such bees or 
beekeeping equipment as in the opinion of the 
inspector cannot be suitably treated or disinfected; 
or 


(c) require the beekeeper to retain the bees and bee- 
keeping equipment at such location and for such 
period of time as the order requires. 


(2) If the beekeeper fails to carry out the instructions in an 
order given under subsection (1) within such period as the 
order requires or if so requested by the beekeeper, the inspec- 
tor may carry out the instructions in the order and, when 
required to do so by the Provincial Apiarist, the beekeeper 
shall pay any expenses incurred in carrying out the instruc- 
tions. 


(3) Every order under this section shall be delivered to the 
beekeeper by an inspector or mailed by prepaid mail to his or 
her last or usual place of abode and shall contain notice to the 
beekeeper that he or she may appeal from the order to the 
Director within five days after receipt of the order and, where 
the order is mailed, the beekeeper shall be deemed to have 
received the order on the fifth day after the day of mailing 
unless the beekeeper did not, acting in good faith, through 
absence, accident, illness or other cause beyond his or her 
control receive the order until a later date. 


6.—(1) No beekeeper shall keep bees in a hive without 
movable frames. 


(2) Where an inspector finds that bees are kept in a hive 
without movable frames, the inspector may order that they be 
transferred to hives with movable frames within such period as 
is specified in the order. 


(3) If a beekeeper fails to transfer the bees in accordance 
with an order under subsection (2), the inspector may destroy 
the hives and the bees dwelling therein. 


7.—(1) Where a beekeeper considers himself or herself 
aggrieved by an order of an inspector, the beekeeper may 
within five days of the receipt of the order appeal against the 
order by notice to the Director. 
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(2) An appeal under this section may be made in writing or 
orally or by telephone to the Director, but the Director may 
require the grounds for appeal to be specified in writing 
before the hearing. 


(3) Upon being notified of an appeal, the Director shall, 
after a hearing, confirm, revoke or vary the order appealed 
from and shall notify the appellant of the Director’s decision 
by prepaid mail and the appellant shall carry out such order as 
is given by the Director in the decision. 


(4) The beekeeper and the inspector who made the order 
appealed from are parties to an appeal under this section. 


8.—(1) When requested by an inspector, every beekeeper 
shall inform the inspector of the location of all beekeeping 
equipment in the possession of the beekeeper. 


(2) Every beekeeper shall identify the apiary or apiaries of 
which he or she is the owner by posting, in the places and in 
the manner prescribed by the regulations made under this 
Act, his or her name and address. 


9. No beekeeper shall conceal the presence of any pests or 
the existence of any disease. 


10. Every beekeeper who finds that any pest is present or 
disease exists in his or her bees or that his or her beekeeping 
equipment is infected, shall immediately report the presence 
of the pest or the existence of the disease to the Provincial 
Apiarist. 


11.—(1) The Minister may declare a quarantine of bees in 
any area in Ontario that the Minister designates and may fix 
the duration of the quarantine and the conditions with respect 
thereto. 


(2) No person shall move any bees or beekeeping equip- 
ment to, from, within or through an area of quarantine with- 
out a permit from the Provincial Apiarist. 


12.—(1) No beekeeper shall sell or remove or cause to be 
removed from his or her premises any bees or beekeeping 
equipment without a permit from an inspector stating that 
such bees or beekeeping equipment were inspected and 
appeared to be free from disease, pests and infection. 
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(2) Subsection (1) does not apply where the bees and bee- 
keeping equipment are moved by the beekeeper from his or 
her extracting plant to his or her apiaries or from such apiaries 
to such extracting plant or between such apiaries. 


13.—(1) No person shall receive or transport in any man- 
ner within Ontario any pest. 


(2) No person shall receive or transport in any manner 
within Ontario any bees or used beekeeping equipment 
obtained from outside Ontario without a permit from the 
Provincial Apiarist stating that the Provincial Apiarist is satis- 
fied that no pest is present, that such bees are free from dis- 
ease and that such used beekeeping equipment is not infected. 


14. No person shall expose on his or her premises or else- 
where any honeycomb or honey in such manner that it is 
accessible to bees where that person knows or ought to know 
that the honeycomb or honey is likely to be infected. 


15.—(1) Where dead colonies of bees or honeycombs are 
exposed in such manner that they are accessible to bees, or 
where colonies of bees are abandoned or not regularly and 
properly attended, an inspector may require the beekeeper to 
dispose of such colonies and honeycombs in such manner and 
within such period as the inspector specifies. 


(2) If the beekeeper fails to dispose of such colonies and 
honeycombs as required by the inspector, the inspector may 
dispose of them and, where required to do so by the Provin- 
cial Apiarist, the beekeeper shall pay any expenses incurred in 
disposing of them. 


16. No person who sells package bees or queen bees shall 
use as food for such bees any honey or candy containing 
honey. 


17. Every person who receives bees that have been 
obtained from outside Ontario shall, within ten days of the 
receipt of the bees, notify the Provincial Apiarist that the bees 
have been received. 


18. No person shall spray or dust fruit trees during the 
period within which the trees are in bloom with a mixture con- 
taining any poisonous substance injurious to bees unless 
almost all the blossoms have fallen from the trees. 


19.—(1) No person in a place other than an urban munici- 
pality or suburban district designated under this section shall 
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place or leave hives containing bees within ten metres of a 
highway, dwelling or cultivated field. 


(2) Subsection (1) does not apply to hives placed or left on 
lands where the lands are separated from the highway, dwell- 
ing or cultivated field by a hedge or a solid fence at least two 
metres in height and extending at least 4.5 metres from the 
hives in both directions. 


(3) No person in an urban municipality or suburban district 
designated under this section shall place or leave hives con- 
taining bees within thirty metres of a property line separating 
the lands on which the hives are placed or left from lands 
occupied by a dwelling or used for purposes of a community 
centre, public park or other place of public assembly or recre- 
ation. 


(4) The council of any township may pass by-laws designat- 
ing as a suburban district any part of the township that adjoins 
an urban municipality or that adjoins another designated sub- 
urban district. 


(5) A by-law passed under subsection (4) shall not take 
effect until it is approved by the Minister. 


20. No person shall sell, transport or ship within Ontario 
any used honey container that has not been properly cleansed. 


21.— (1) No person shall be a beekeeper in Ontario with- 
out a certificate of registration issued by the Provincial Apiar- 
ist. 


(2) Every application for the issue or renewal of a certifi- 
cate of registration shall be made to the Provincial Apiarist, 
be accompanied by the prescribed fee and include such 
information as the Provincial Apiarist requires. 


(3) Every certificate of registration expires on the 31st day 
of December next following the date on which it was issued. 


(4) An application for the renewal of a certificate of regis- 
tration shall be filed with the Provincial Apiarist at least sixty 
days before the certificate expires. 


22. No person shall buy, sell or transport bees-wax refuse 
or used honeycombs between the Ist day of April and the Ist 
day of December in any year without a permit from the 
Provincial Apiarist. 
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23. Every beekeeper and every person who sells bees 
shall, 


(a) keep such books and records as the regulations 
prescribe; and 


(b) make such returns in such manner and at such times 
as the regulations prescribe. 


24. Every person who contravenes any provision of this 
Act or the regulations or any order of the Director, Provincial 
Apiarist, Assistant Provincial Apiarist or an inspector is guilty 
of an offence and on conviction is liable to a fine of not more 
than $1,000 for a first offence and to a fine of not more than 
$5,000 or to imprisonment for a term of not more than thirty 
days for any subsequent offence. 


25. The Lieutenant Governor in Council may make regu- 
lations, 


(a) prescribing the fees that shall be paid for a certifi- 
cate of registration; 


(b) providing for the keeping of a register of beekeep- 
ers; 


(c) prescribing the books and records that shall be kept 
by beekeepers and by persons who sell bees or 
package bees; 


(d) prescribing the returns that shall be made to the 
Provincial Apiarist by beekeepers and by persons 
who sell bees or package bees; 


(e) requiring and prescribing the reports that shall be 
made to the Provincial Apiarist by inspectors; 


(f) designating any area in Ontario as a queen bee 
breeding area and regulating the keeping of bees in 
such area; 


(g) designating any disease of bees to be a disease 
within the meaning of this Act; 


(h) designating any insect or parasite to be a pest within 
the meaning of this Act; 


(i) prescribing forms and providing for their use. 
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26. The Bees Act, being chapter 42 of the Revised Repeal 
Statutes of Ontario, 1980, is repealed. 


2) 


27. This Act comes into force on the day it receives Roya] Commence- 


ment 
Assent. 


28. The short title of this Act is the Bees Act, 1987. Short title 
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EXPLANATORY NOTES 
Amendments to the Municipal Act: 


SECTION 1. The proposed amendments to section 51 would alter the procedures for 
electing a warden by allowing voting by secret ballot, restricting each member of council 
to one vote and by drawing names to break a tie vote. 


SECTION 2. Subsection 78 (3) is repealed as it is redundant. 


SECTION 3. At present, the debentures to be redeemed on each anniversary of the 
date of the debentures are selected by lot by the treasurer of a municipality at a public 
meeting of the council. The proposed amendment deletes the requirement that the selec- 
tion by lot be held at a meeting of the council and permits the council to prescribe the 
manner of making the selection. 


SECTION 4. The proposed amendment would ensure that agreements for insurance and 
reciprocal contracts of indemnity or inter-insurance that provided insurance and protec- 
tion for a municipality, its employees and local boards do not require O.M.B. approval. 


SECTION 5.—Subsection 1. The proposed amendments to section 160 will increase the 
annual tax payable from $50 to $75 per student in respect to a provincial education insti- 
tution or a post-secondary school, per resident place in respect to a correctional institu- 
tion and per rated bed in respect of a public hospital or provincial mental health facility. 


Subsections 2, 3 and 4. The proposed amendments would delete cross-references to a 
repealed provision. 


SECTION 6. The proposed amendments to section 189 would permit council by by-law 
to borrow by way of a bankers’ acceptance or promissory note. At present, it may only 
do so by promissory note. The proposed subsection 189 (1) clarifies that municipalities 
may borrow in respect of all anticipated revenues rather than future taxes alone. 


The manner in which a bankers’ acceptance or promissory note is to be executed is 
set out in the new subsections 189 (6) and (6a). 


SECTION 7.—Subsection 1. The proposed amendment to paragraph 3 of section 208 
would authorize council to contract for municipal insurance through a reciprocal insur- 
ance exchange. 


Subsections 2 and 3. The proposed amendment to paragraphs 43 and 44 of section 208 
would permit council to delegate some of its powers respecting the temporary closing of 
highways for the purposes listed in the section which now would include the making of 
movies. 


Subsection 4. The new paragraph 50 of section 208 would enable the council to act as 
an insurer to protect its employees against liability while acting in their capacity as 
employees. The definition of employee is broadened to include certain persons who pro- 
vide services to the municipality without remuneration and who are designated by by-law. 


Subsection 5. The proposed paragraph 50a sets out criteria for exchanging reciprocal 
contracts of indemnity with other municipalities. 


SECTION 8. Clause (b) of paragraph 96 of section 210 requires fees to be paid by 
municipal corporations to school boards with respect to children who live in municipally 
owned trailer camps or parks. The proposed clause (c) exempts municipalities from this 
requirement if the trailers are liable for assessment and taxation under the Assessment 
Act. 


SECTION 9. At present, section 218 permits municipalities to require benefitting prop- 
erty owners to pay for their share of the capital cost of a sewage or water works under- 


taking according to the principal and interest cost arising from the debentures issued to 
finance the works. The proposed amendment removes the present restriction so as to 
allow municipalities discretion in the method of capital financing while maintaining the 
ability to charge rates against each ratepayer over a number of years to recover the asso- 
ciated capital costs. 


SECTION 10. The re-enactment of subsection 248 (1) and the enactment of subsections 
(1a), (1b) and (1c) would give the municipality greater authority to contract for insurance 
or to act as an insurer in respect of protecting the members of council and any local 
board from liability in the course of their duties. 


SECTION 11. The penalty for contravening paragraph 147 of section 210 (discharge of 
wastes into sewers) would be increased to $5,000 for the first offence and $10,000 for any 
subsequent offence for individuals and $25,000 and $50,000, respectively, for corpora- 
tions. 


SECTION 12. Under section 386, a municipality by by-law may provide for the payment 
of taxes in bulk or by instalment and may allow discounts for early payment of taxes or 
impose an additional percentage charge for the late payment of taxes. The proposed 
amendments to subsection 386 (6) extend the time during which a taxpayer may take 
advantage of these provisions from fourteen to twenty-one days after notice thereof is 
sent to the taxpayer. In addition, the council of a municipality will be authorized to 
extend the twenty-one day period. 


SECTION 13. Subsections 387 (1) and (2) provide for the collection of overdue taxes by 
distress. Under the proposed amendments, the tax collector or treasurer will be required 
to wait at least twenty-one days, instead of the present fourteen days, before distraining. 


SECTION 14. The purpose of the proposed new section 496a is to provide a means 
whereby municipal councils may approve tax refunds in respect of overpayments made 
due to clerical errors in the assessment roll. 


The period for which application may be made is limited to the two years preceding 
the date of application. An exception is made in 1987 and 1988 where the application 
may also include a refund of the taxes levied in the years 1982, 1983, 1984 and 1985 
under certain circumstances as set out in subsection (6). 

A hearing by council is required and a decision of council is final. 

SECTION 15. The proposed section 498a authorizes the Minister to pay taxes owing to 
any municipality by tenants of Her Majesty in right of Ontario and to recover all or part 
of the amount paid from the tenants. 


Amendments to the Municipal Conflict of Interest Act, 1983: 


SECTION 16. Amendments are made to this Act to parallel changes made to the 
Municipal Act respecting municipal insurance. 


Amendments to the Regional Municipalities legislation: 


SECTIONS 17 to 29. Amendments to each regional municipality Act are made to paral- 
lel changes made to the Municipal Act respecting the use of bankers’ acceptance. 
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Bill 97 1987 


An Act to amend the Municipal Act and 
certain other Acts related to municipalities 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsections 51 (3) and (4) of the Municipal Act, being 
chapter 302 of the Revised Statutes of Ontario, 1980, are 
repealed and the following substituted therefor: 


(3) Subject to subsection (4) and notwithstanding section 
62, the warden shall be elected in the manner provided by by- 
law passed by council prior to the election. 


(4) In the case of an equality of votes for warden, the suc- 
cessful candidate shall be determined by the clerk or presiding 
member placing the names of the candidates on equal size 
pieces of paper in a box and one name being drawn by a per- 
son chosen by the clerk or presiding member. 


(5) Notwithstanding anything in this Act, for the purposes 
of electing the warden, each member of county council shall 
have one vote. 


2. Subsection 78 (3) of the said Act is repealed. 


3. Clause 144 (c) of the said Act is amended by striking out 
‘fat a public meeting of the council’’ in the third and fourth 
lines and inserting in lieu thereof ‘‘in such manner as may be 
prescribed by by-law of the council’’. 


4. Subsection 149 (2) of the said Act, as amended by the 
Statutes of Ontario, 1982, chapter 50, section 14, is further 
amended by adding thereto the following clause: 


(v) agreements for insurance and reciprocal con- 
tracts of idemnity or inter-insurance providing 
insurance and protection under paragraphs 3 
and 50 of section 208 and under section 248 of 
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this Act and under section 14 of the Municipal 
Conflict of Interest Act, 1983. 


5.—(1) Subsection 160 (1), subsection 160 (3), as amended 
by the Statutes of Ontario, 1984, chapter 55, section 222, and 
subsections 160 (4), (5) and (6) of the said Act are amended by 
striking out ‘‘$50’’? wherever it occurs and inserting in lieu 
thereof in each instance ‘‘$75”’. 


(2) Subsection 160 (8) of the said Act is amended by striking 
out ‘‘(6) or (7)’’ in the second line and inserting in lieu thereof 
‘cor (6)’’. 


(3) Subsection 160 (9) of the said Act is amended by striking 
out ‘‘(6) or (7)’’ in the second and third lines and inserting in 
lieu thereof ‘‘or (6)’’. 


(4) Subsection 160 (11) of the said Act is amended by strik- 
ing out ‘‘(6) or (7)’’ in the fifth line and inserting in lieu 
thereof ‘‘or (6)’’. 


6.—(1) Subsection 189 (1) of the said Act is repealed and 
the following substituted therefor: 


(1) A council may by by-law either before or after the pass- 
ing of the by-law for imposing the rates for the current year 
authorize the head and treasurer to borrow from time to time 
by way of promissory note or bankers’ acceptance such sums 
as the council considers necessary to meet, until the taxes are 
collected and other revenues are received, the current expend- 
itures of the corporation for the year, including the amounts 
required for sinking fund, principal and interest falling due 
within the year upon any debt of the corporation, school pur- 
poses, special rates purposes, and for any board, commission 
or body and other purposes for which the corporation is 
required by law to provide. 


(2) Subsection 189 (6) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(6) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the treasurer 
and by the head of the council or by some other person 
authorized by by-law to sign it. 


(6a) The signature of the head of the council to all promis- 
sory notes or bankers’ acceptances may be written, engraved, 
lithographed, printed or otherwise mechanically reproduced 
and, if such promissory notes or bankers’ acceptances are 
countersigned in writing by the deputy treasurer, the signature 
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of the treasurer thereon may be written, engraved, litho- 


graphed, printed or otherwise mechanically reproduced. 


(3) Subsection 189 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 


(4) Section 189 of the said Act is amended by adding thereto 
the following subsections: 


(13) Where a municipality raises money by means of a 
bankers’ acceptance, the municipality shall be deemed to be 
borrowing money. 


(14) A bankers’ acceptance authorized under this section, 


(a) 


shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 
(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money 1s 
actually lent. 


7.—(1) Paragraph 3 of section 208 of the said Act is 
repealed and the following substituted therefor: 


3. For contracting for insurance, exchanging with other 
municipalities in Ontario reciprocal contracts of indemnity or 
inter-insurance in accordance with Part XIII of the /nsurance 
Act and for self-insuring, against risks that may involve pecu- 
niary loss or liability on the part of the corporation, and for 
paying premiums therefor. 


(a) Notwithstanding subsections 340 (1) and (2) of the 
Insurance Act, any surplus funds and the reserve 
fund of a municipal reciprocal exchange may be 
invested only in such securities as a municipality 
may invest in under subsection 165 (2). 


The moneys raised for a reserve fund of a municipal 
reciprocal exchange may be expended, pledged or 
applied to a purpose other than that for which the 
fund was established if two-thirds of the municipali- 
ties that are members of the exchange together with 
two-thirds of the municipalities that previously were 


(b) 
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members of the exchange and that may be subject 
to claims arising while they were members of the 
exchange, agree in writing and if section 339 of the 


Steere 1980, Insurance Act is complied with. 

Cc. 

eres 1980, (c) A local board, as defined in the Municipal Affairs 
Cc. 


Act, has the same powers to contract for insurance, 
to exchange reciprocal contracts of indemnity and 
to self-insure as are conferred upon the council of a 
municipality under this paragraph. 


(2) Paragraph 43 of the said section 208, as amended by the 
Statutes of Ontario, 1982, chapter 50, section 23, is further 
amended by inserting after ‘‘thereof’’ in the fifth line ‘‘and for 
authorizing a committee of council or a municipal officer or 
servant, subject to such conditions as council may impose, to 
exercise any of the powers of council under this paragraph’’. 


(3) Paragraph 44 of the said section 208, exclusive of the 
clauses, is repealed and the following substituted therefor: 


ae sean) 44. For closing to vehicular traffic on a temporary basis for 
highway such period as shall be specified in the by-law, any highway 


under the jurisdiction of the council for such social, recrea- 
tional, community, athletic or cinematographic purpose, or 
combination of such purposes, as may be specified in the by- 
law and for authorizing a committee of council or a municipal 
officer or servant, subject to such conditions as council may 
impose, to exercise any of the powers of council under this 
paragraph. 


(4) Paragraph 50 of the said section 208, exclusive of clauses 
(b) to (d), is repealed and the following substituted therefor: 


pany 50. For contracting for insurance and, notwithstanding the 

insurance, A ae ; 

payment of /msurance Act, enabling the municipality to be or act as an 

damages, etc. insurer, to protect the employees of the municipality, or any 

R.S.O. 1980, Class of such employees, against risks that may involve liabilit 

Seer ployees, ag may involve liability 
on the part of the employees and for paying premiums there- 
for or for paying any damages or costs awarded against any of 
the employees or expenses incurred by them as a result of any 
action or other proceeding arising out of acts or omissions 
done or made by them in their capacity as employees includ- 
ing while acting in the performance of any statutory duty or 
for paying any sum required in connection with the settlement 
of such an action or other proceeding and for assuming the 
cost of defending any such person in such an action or other 
proceeding. 
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(a) In this paragraph, 


(i) ‘“‘employee”’ means any salaried officer, clerk, 
workman, servant or other person in the 
employ of the municipality or of a local board 

and includes, 


(A) a member of the police force of the 
municipality, 


(B) persons that provide their services on 
behalf of the municipality without 
remuneration, exclusive of reimburse- 
ment of expenses or honoraria, if council 
of the municipality has passed a by-law 
designating such persons or classes of 
persons as employees for the purposes of 
this paragraph; and 


(C) any other person or class of person des- 
ignated as an employee by the Minister; 


(11) “local board” means a local board as defined 
in the Municipal Affairs Act. 


(e) The Insurance Act does not apply to a municipality 
acting as an insurer for the purpose of this para- 
graph. 


(5) Section 208 of the said Act, as amended by the Statutes 
of Ontario, 1982, chapter 24, section 9, 1982, chapter 50, sec- 
tion 23 and 1987, chapter 10, section 20, is further amended by 
adding thereto the following paragraph: 


50a. For exchanging with other municipalities in Ontario 
reciprocal contracts of indemnity or inter-insurance in accord- 
ance with Part XIII of the /nsurance Act for the purpose of 
protecting the employees of the municipality or any local 
board thereof, or any class of such employees, against those 
risks which the corporation may insure or self-insure under 
paragraph 50. 


(a) Notwithstanding subsections 340 (1) and (2) of the 
Insurance Act, any surplus funds and the reserve 
fund of a municipal reciprocal exchange may be 
invested only in such securities as a municipality 
may invest in under subsection 165 (2). 


R.S.O. 1980, 
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(b) The moneys raised for a reserve fund of a municipal 
reciprocal exchange may be expended, pledged or 
applied to a purpose other than that for which the 
fund was established if two-thirds of the municipali- 
ties that are members of the exchange together with 
two-thirds of the municipalities that previously were 
members of the exchange and that may be subject 
to claims arising while they were members of the 
exchange, agree in writing and if section 339 of the 
Insurance Act is complied with. 


(c) Clauses (a) to (d) of paragraph 50 apply, with nec- 
essary modifications, to the powers conferred by 
this paragraph. 


8. Paragraph 96 of section 210 of the said Act is amended 
by adding thereto the following clause: 


(c) No fees are payable under clause (b) in respect of a 
child residing in a trailer if the trailer is liable for 
assessment and taxation under the Assessment Act. 


9.—(1) Clause 218 (1) (b) of the said Act is repealed and 
the following substituted therefor: 





(b) ‘capital cost’? means the cost of constructing sewage 
works or water works, inclusive of all items of cost 
usually and properly chargeable to capital account, 
and where applicable, the interest amounts payable 
on the debentures to be issued for the works and 
the imputed interest costs determined under subsec- 
tion (2a). 


(2) Section 218 of the said Act is amended by adding thereto 
the following subsections: 


(2a) Where a by-law passed under subsection (2) specifies 
that the capital cost of the works is to include the imputed 
interest cost on money supplied from the funds of the munici- 
pality to finance the owners’ share of the cost of the works, 
the rate of interest to be applied, for determining the imputed 
interest cost shall be the interest rate, as certified in writing by 
the treasurer, that the municipality would have expected to 
pay to finance the owners’ share of the cost of the work by 
debentures issued on the day named in the certificate having a 
schedule of maturity dates that would have coincided with the 
system of collecting the sewer rates or water works rates as 
established under clause (19) (a). 
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(2b) A day named in a certificate under subsection (2a), if 
it is prior to the day that the by-law specifying the capital cost 
of the works receives first reading, shall not be earlier than 
sixty days prior to that first reading. 


(3) Subsection 218 (9) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(9) Where debentures are issued in respect of sewage or 
water works, the revenue derived in any year from a rate 
imposed under subsection (2) for the capital cost of the works 
shall be applied and used towards payment of principal and 
interest due in that year upon the debentures, and the council 
shall reduce the amount of the debenture rate to be levied for 
such debentures in any year upon the rateable property liable 
therefor by the amount of revenue estimated to be derived in 
that year from the rate imposed under subsection (2). 


(9a) The revenue from the sewer rate or water works rate 
imposed under subsection (2), if not required for payment of 
principal and interest due as specified in subsection (9), may 
be credited by the municipality to its general revenues. 


10. Subsection 248 (1) of the said Act, as amended by the 
Statutes of Ontario, 1983, chapter 8, section 16, is repealed 
and the following substituted therefor: 


(1) The council of every municipality may at any time pass 
by-laws, 


(a) for contracting for insurance; 


(b) notwithstanding the Insurance Act, to enable the 
municipality to act as an insurer; and 


(c) for exchanging with other municipalities in Ontario 
reciprocal contracts of indemnity or inter-insurance 
in accordance with Part XIII of the Insurance Act, 


for the purpose of protecting the members of the council or of 
any local board thereof, as defined in the Municipal Affairs 
Act, against risks that may involve liability on the part of such 
members and for paying premiums therefor or for paying any 
damages or costs awarded against any such members or 
expenses incurred by them as a result of any action or other 
proceeding, except a proceeding brought under the Municipal 
Conflict of Interest Act, 1983, arising out of acts or omissions 
done or made by them in their capacity as members or officers 
of the municipality or local board including while acting in the 
performance of any statutory duty or for paying any sum 


Date of 
certificate 


Revenue 
from rates 


Idem 


Liability 
insurance, 
payment of 
damages, etc. 


R.S.O. 1980, 
©, Pilte 


R.S.O. 1980, 
we, sis 


1983, ¢. 8 


R.S.O. 1980, 
c. 218 does 


not apply 


Investment of 
funds 


Reserve fund 


R.S.O. 1980, 
CEs 


Penalties for 
contravention 
of sewage 
by-laws 


Corporations 


Bill 97 MUNICIPAL STATUTE LAW 1987 


required in connection with the settlement of such an action 
or other proceeding and for assuming the cost of defending 
any such member in such an action or other proceeding. 


(la) The Jnsurance Act does not apply to a municipality 
acting as an insurer for the purposes of this section. 


(1b) Notwithstanding subsections 340 (1) and (2) of the 
Insurance Act, any surplus funds and the reserve fund of a 
municipal reciprocal exchange may be invested only in such 
securities aS a municipality may invest in under subsection 
165 (2) of this Act. 


(1c) The moneys raised for a reserve fund of a municipal 
reciprocal exchange may be expended, pledged or applied to a 
purpose other than that for which the fund was established if 
two-thirds of the municipalities that are members of the 
exchange together with two-thirds of the municipalities that 
previously were members of the exchange and that may be 
subject to claims arising while they were members of the 
exchange agree in writing and if section 339 of the Insurance 
Act is complied with. 


11. The said Act is amended by adding thereto the follow- 
ing section: 


321b.—(1) Notwithstanding section 321, by-laws may be 
passed by the councils of local municipalities for providing 
that any person who contravenes a by-law passed under para- 
graph 147 of section 210 is guilty of an offence and for provid- 
ing for the imposition of fines of not more than $5,000 on 
every person who is convicted of a first offence and $10,000 
for any subsequent offence under any such by-law. 


(2) Notwithstanding subsection (1), where a corporation is 
convicted of an offence under a by-law passed under subsec- 
tion (1), the maximum penalty that may be imposed upon the 
corporation is $25,000 for the first offence and $50,000 for any 
subsequent offence. 


12. Subsection 386 (6) of the said Act is amended by strik- 
ing out ‘‘fourteen days’’ in the seventh and eighth lines and 
inserting in lieu thereof ‘‘twenty-one days or such longer 
period as the council may authorize’’. 


13.—(1) Subsection 387 (1) of the said Act, as amended by 
the Statutes of Ontario, 1986, chapter 64, section 37, is further 
amended, 
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(a) by striking out ‘‘fourteen’’ in the second line and 
inserting in lieu thereof ‘‘twenty-one’’; and 


(b) by inserting after ‘‘386”’ in the fourth line ‘‘or where 

a longer period has been authorized under subsec- 

— tion 386 (6), such taxes remain unpaid at the expiry 
of that period’’. 


(2) Subsection 387 (2) of the said Act is amended, 


(a) by striking out ‘‘fourteen’’ in the second line and 
inserting in lieu thereof ‘‘twenty-one’’; and 


(b) by inserting after ‘‘386”’ in the fourth line ‘‘or where 
a longer period has been authorized under subsec- 
tion 386 (6), such taxes remain unpaid at the expiry 
of that period’’. 


14. The said Act is further amended by adding thereto the 
following section: 


496a.—(1) An application to the council for the cancella- 
tion, reduction or refund of taxes levied in the years indicated 
in subsections (5) and (6) may be made by any person who 
was overcharged by reason of any gross or manifest error in 
the preparation of the assessment roll that was an error of 
fact, which may include but is not limited to, clerical errors, 
the transposition of figures or typographical errors, but not an 
error in judgment in making the assessment upon which the 
taxes have been levied. 


(2) The council may by by-law appoint a committee com- 
posed of at least three persons who are members of council or 
who are eligible to be elected members of council and such 
committee shall exercise the functions of council under sub- 
section (10) and where the council has appointed a committee, 
this section applies, with necessary modifications, to the com- 
mittee as though it were council. 


(3) An application under subsection (1) may be made from 
the Ist day of March until the 31st day of December of any 
year, by giving written notice to the clerk of the municipality. 


(4) Where the Minister of Revenue extends the time for the 
return of the assessment roll of a municipality under subsec- 
tion 35 (2) of the Assessment Act, an application under this 
section to the council of that municipality shall not be made 
earlier than sixty-one days after the assessment roll is 
returned. 
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(5) An application may be made for taxes levied in either 
or both of the two years preceding the year in which the appli- 
cation is made if the assessment on the property or business 
has not been the subject of a complaint or application under 
section 39 or 50 of the Assessment Act, respectively, in either 
of those years or in the year in which an application is made 
under this section, but where an error is made subsequent to 
all such complaints or applications under section 39 or 50 of 
the Assessment Act, an application may be made under this 
section in respect to that error. 


(6) An application made in 1987 or 1988 may also be made 
for taxes levied in the years 1982, 1983, 1984 and 19835 if, 


(a) the applicant has advised the municipality of the 

error before the 31st day of May, 1987; and 
(b) the assessment on the property or business has not 
been the subject of a complaint or an application 
under section 39 or 50 of the Assessment Act in any 
of the years 1982 to 1987 or, in 1988 if application is 
made in that year, but where an error is made sub- 
sequent to all such complaints or applications under 
section 39 or 50 of the Assessment Act, an appli- 
cation may be made under this section in respect to 
that error. 


(7) The clerk shall forward a copy of the application to the 
assessment commissioner and the regional registrar of the 
Assessment Review Board. 


(8) The clerk shall not submit an application to council if, 

(a) the regional registrar of the Assessment Review 
Board indicates that a complaint has been made 
under section 39 of the Assessment Act, during the 
year that an application is made under this section; 
or 


the assessment commissioner has not confirmed an 
error in the assessment referred to in the appli- 
cation. 


(b) 


(9) Notice of a hearing by the council under this section 
shall be given by mail by the clerk of the municipality to the 
applicant not less than fourteen days before the date upon 
which the application is to be dealt with by the council. 


(10) The council may reject the application or, 
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(a) if the taxes have not been paid, cancel the whole of 
the taxes or reduce the taxes; 


(b) if the taxes have been paid in full, order a refund of 
the whole of the taxes or any part thereof; or 


(c) if the taxes have been paid in part, order a refund 
of the whole of the taxes paid or any part thereof 
and reduce or cancel the portion of the taxes 
unpaid. 


(11) The decision of the council is final. 


(12) The council shall hear and dispose of every application 
not later than the 30th day of April in the year following the 
year in which the application is made and the clerk shall 
thereupon cause notice of the decision to be given by mail to 
the persons to whom notice of the hearing of the application 
was given. 


(13) The clerk shall deliver or mail a copy of the notice of a 
decision of council to the assessment commissioner, but fail- 
ure to comply with this subsection does not invalidate the pro- 
ceedings taken under this section. 


15. The said Act is further amended by adding thereto the 
following section: 


498a.—(1) The Minister may pay taxes due to a munici- 
pality by a tenant, as defined in the Assessment Act, of land 
owned by Her Majesty in right of Ontario or in which Her 
Majesty in right of Ontario has an interest. 


(2) Where the Minister pays the taxes due in any year on 
behalf of a tenant under subsection (1) in respect of land 
occupied by the tenant and the municipality accepts the pay- 
ment, all future notices of taxes due to the municipality in 
respect of the tenant’s occupancy of the land shall be sent to 
the Minister and not to the tenant. 


(3) Where the Minister pays taxes on behalf of a tenant 
under subsection (1), the tenant ceases to be liable to the 
municipality for the taxes due but the Minister may recover 
the amount of the taxes in whole or in part from the tenant 
and the amount billed to a tenant by the Minister under this 
subsection shall be deemed to be a debt of the tenant owing 
to Her Majesty in right of Ontario. 
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(4) An amount received by a municipality under subsection 
(1) shall be treated in the same manner as if paid as taxes by 


the tenant. 


16. Subsection 14 (1) of the Municipal Conflict of Interest 
Act, 1983, being chapter 8, is repealed and the following substi- 
tuted therefor: 


(1) Notwithstanding section 248 of the Municipal Act, the 
council of every municipality may at any time pass by-laws, 


(a) 
(b) 


for contracting for insurance; 


notwithstanding the /nsurance Act, to enable the 
municipality to act as an insurer; and 

(c) for exchanging with other municipalities in Ontario 
reciprocal contracts of indemnity or inter-insurance 
in accordance with Part XIII of the Insurance Act, 


to protect a member of the council or of any local board 
thereof who has been found not to have contravened section 
5, against any costs or expenses incurred by the member as a 
result of a proceeding brought under this Act, and for paying 
on behalf of or reimbursing the member for any such costs or 
expenses. 


(la) The Insurance Act does not apply to a municipality 
acting as an insurer for the purposes of subsection (1). 


(1b) Notwithstanding subsections 340 (1) and (2) of the 
Insurance Act, any surplus funds and the reserve fund of a 
municipal reciprocal exchange may be invested only in such 


securities aS a municipality may invest in under subsection 
165 (2) of the Municipal Act. 


(1c) The moneys raised for a reserve fund of a municipal 
reciprocal exchange may be expended, pledged or applied to a 
purpose other than that for which the fund was established if 
two-thirds of the municipalities that are members of the 
exchange together with two-thirds of the municipalities that 
previously were members of the exchange and that may be 
subject to claims arising while they were members of the 
exchange agree in writing and if section 339 of the /nsurance 
Act is complied with. 





17.—(1) Subsection 83 (1) of the District Municipality of 
Muskoka Act, being chapter 121 of the Revised Statutes of 
Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 
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(2) Subsection 83 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 83 (6) of the said Act is amended by inserting 
after ‘‘notes’’ in the second line and in the fourth line in each 
instance ‘‘or bankers’ acceptances’? and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 83 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 


(5) Section 83 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the District 
Corporation raises money by means of a bankers’ acceptance, 
the District Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) 


shall be drawn as a bill of exchange under the 


Bills of Exchange Act (Canada); 

(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 

(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


18.—(1) Subsection 222 (1) of the Municipality of Metropoli- 
tan Toronto Act, being chapter 314 of the Revised Statutes of 
Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 222 (6) of the said Act is repealed and the 
following substituted therefor: 


(6) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
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by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 222 (7) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
each instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 222 (9) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 


(5) Section 222 of the said Act is amended by adding thereto 
the following subsections: 


(14) For the purposes of this section, where the Metropoli- 
tan Corporation raises money by means of a bankers’ accep- 
tance, the Metropolitan Corporation shall be deemed to be 
borrowing money. 


(15) A bankers’ acceptance authorized under this section, 
(a) shall be drawn as a bill of exchange under the 

Bills of Exchange Act (Canada); 

(b) shall be accepted by a bank to which the Bank Act 

(Canada) applies; and 


(c) 


(16) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money 1s 
actually lent. 


may be discounted. 


19.—(1) Subsection 92 (1) of the County of Oxford Act, 
being chapter 365 of the Revised Statutes of Ontario, 1980, is 
amended by inserting after ‘‘note’’ in the fifth line ‘‘or bank- 
ers’ acceptance’’. 


(2) Subsection 92 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the warden or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 92 (6) of the said Act is amended by inserting 
after ‘‘notes’’ in the second line and in the fourth line in each 
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instance ‘‘or bankers’ acceptances’? and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 92 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 


(5) Section 92 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the County 
raises money by means of a bankers’ acceptance, the County 
shall be deemed to be borrowing money. 


(14) A bankers’ acceptance authorized under this section, 


(a) shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 


(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


20.—(1) Subsection 104 (1) of the Regional Municipality of 
Durham Act, being chapter 434 of the Revised Statutes of 
Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 104 (5) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 104 (6) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
each instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 104 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 
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(5) Section 104 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) 


shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 
(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


21.—(1) Subsection 86 (1) of the Regional Municipality of 
Haldimand-Norfolk Act, being chapter 435 of the Revised Stat- 
utes of Ontario, 1980, is amended by inserting after ‘‘note”’ in 
the fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 86 (5) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 86 (6) of the said Act is amended by inserting 
after ‘‘notes’’ in the second line and in the fourth line in each 
instance ‘‘or bankers’ acceptances’? and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 86 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 


(5) Section 86 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
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the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 


(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


22.—(1) Subsection 97 (1) of the Regional Municipality of 
Halton Act, being chapter 436 of the Revised Statutes of Ontar- 
io, 1980, is amended by inserting after ‘‘note’’ in the fifth line 
‘‘or bankers’ acceptance’’. 


(2) Subsection 97 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 97 (6) of the said Act is amended by inserting 
after ‘‘notes’’ in the second line and in the fourth line in each 
instance ‘‘or bankers’ acceptances’? and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 97 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 


(5) Section 97 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 
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(a) shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 
(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 
(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


23.—(1) Subsection 108 (1) of the Regional Municipality of 
Hamilton-Wentworth Act, being chapter 437 of the Revised 
Statutes of Ontario, 1980, is amended by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 108 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 108 (6) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
each instance ‘‘or bankers’ acceptances”’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 108 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 


(5) Section 108 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 
(a) shall be drawn as a bill of exchange under the 

Bills of Exchange Act (Canada); 

(b) shall be accepted by a bank to which the Bank Act 

(Canada) applies; and 
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(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


24.—(1) Subsection 137 (1) of the Regional Municipality of 
Niagara Act, being chapter 438 of the Revised Statutes of 
Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 137 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the financial officer. 


(3) Subsection 137 (6) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
each instance ‘‘or bankers’ acceptances’’ and inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 137 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 


(5) Section 137 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 
(a) shall be drawn as a bill of exchange under the 

Bills of Exchange Act (Canada); 

(b) shall be accepted by a bank to which the Bank Act 

(Canada) applies; and 


(c) 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


may be discounted. 


ited 


Interest on 
promissory 
note 


Execution of 
borrowing 
instruments 


Deeming 
provision 


Bankers’ 
acceptance 


RESC. ISAO: 
¢., B=5 


1980-81, 
c. 40 (Can.) 


Interest on 
promissory 
note 


20 


Execution of 
borrowing 
instruments 


Deeming 
provision 


Bankers’ 
acceptance 


R.S.C. 1970, 
c. B-5 


1980-81, 
c. 40 (Can.) 


Interest on 
promissory 
note 


Bill 97 MUNICIPAL STATUTE LAW 1987 


25.—(1) Subsection 128 (1) of the Regional Municipality of 
Ottawa-Carleton Act, being chapter 439 of the Revised Statutes 
of Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 128 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 128 (6) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
each instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 128 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 


(5) Section 128 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 


(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


26.—(1) Subsection 92 (1) of the Regional Municipality of 
Peel Act, being chapter 440 of the Revised Statutes of Ontario, 
1980, is amended by inserting after ‘‘note’’ in the fifth line ‘‘or 
bankers’ acceptance’’. 
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(2) Subsection 92 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 92 (6) of the said Act is amended by inserting 
after ‘‘notes’’ in the second line and in the fourth line in each 
instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 92 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 


(5) Section 92 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) 


shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 
(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money 1s 
actually lent. 


27.—(1) Subsection 79 (1) of the Regional Municipality of 
Sudbury Act, being chapter 441 of the Revised Statutes of 
Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 79 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
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by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 79 (6) of the said Act is amended by inserting 
after ‘‘notes’’ in the second line and in the fourth line in each 
instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 79 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 


(5) Section 79 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) 


shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 
(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


28.—(1) Subsection 126 (1) of the Regional Municipality of 
Waterloo Act, being chapter 442 of the Revised Statutes of 
Ontario, 1980, is amended by inserting after ‘‘note’’ in the 
fifth line ‘‘or bankers’ acceptance’’. 


(2) Subsection 126 (5) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the treasurer. 


(3) Subsection 126 (6) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
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each instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 126 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and’’ in the second line. 

(5) Section 126 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) 


shall be drawn as a bill of exchange under the 


Bills of Exchange Act (Canada); 

(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 

(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 


29.—(1) Subsection 129 (1) of the Regional Municipality of 
York Act, being chapter 443 of the Revised Statutes of Ontario, 
1980, is amended by inserting after ‘‘note’’ in the fifth line ‘‘or 
bankers’ acceptance’’. 


(2) Subsection 129 (5) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(5) A promissory note or bankers’ acceptance made under 
the authority of this section shall be signed by the chairman or 
by some other person authorized by by-law to sign it and by 
the financial officer. 


(3) Subsection 129 (6) of the said Act is amended by insert- 
ing after ‘‘notes’’ in the second line and in the fourth line in 
each instance ‘‘or bankers’ acceptances’’ and by inserting after 
‘‘note’’ in the fifth line ‘‘or bankers’ acceptance’’. 


(4) Subsection 129 (8) of the said Act is amended by striking 
out ‘‘sealed with the corporate seal and”’ in the second line. 
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(5) Section 129 of the said Act is amended by adding thereto 
the following subsections: 


(13) For the purposes of this section, where the Regional 
Corporation raises money by means of a bankers’ acceptance, 
the Regional Corporation shall be deemed to be borrowing 
money. 


(14) A bankers’ acceptance authorized under this section, 


(a) shall be drawn as a bill of exchange under the 
Bills of Exchange Act (Canada); 


(b) shall be accepted by a bank to which the Bank Act 
(Canada) applies; and 


(c) may be discounted. 


(15) A promissory note authorized under this section may 
be expressed so as to bear interest only upon such money as 
may be borrowed thereon from the time when such money is 
actually lent. 





30.—(1) This Act, except sections 5, 8, 12, 13 and 15, 
comes into force on the day it receives Royal Assent. 


(2) Sections 5, 8 and 15 shall be deemed to have come into 
force on the Ist day of January, 1987. 


(3) Sections 12 and 13 come into force on the Ist day of 
January, 1988. 


31. The short title of this Act is the Municipal Statute Law 
Amendment Act, 1987. 
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EXPLANATORY NOTE 
SECTION 1. Subsection 37a (2) now reads as follows: 


(2) A physician or other person authorized to administer an immunizing agent shall, 
before administering it to a patient, inform the patient, or where the patient is not compe- 
tent to consent, the person authorized to consent on the patient’s behalf, of benefits or pos- 
sible adverse reactions to it and of the importance of reporting to a physician forthwith any 
reaction that might be a reportable event. 


The proposed amendment reflects the common law duty of a physician to inform his or 
her patient as to the material risks of a procedure. 


Bill 98 1987 


An Act to amend the 
Health Protection and Promotion Act, 1983 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 37a (2) of the Health Protection and Promotion 
Act, 1983, being chapter 10, as enacted by the Statutes of 
Ontario, 1987, chapter 18, section 2, is repealed and the 
following substituted therefor: 


(2) A physician or other person authorized to administer an ae 19 
immunizing agent, before administering it to a patient, shall See 
cause the patient, or where the patient is not competent to 
consent, the person authorized to consent on the patient’s 
behalf, to be informed of the benefits and material risks of the 
immunization and of the importance of reporting to a physi- 


cian forthwith any reaction that might be a reportable event. 


2. This Act shall be deemed to have come into force on the aa 
21st day of May, 1987. 


3. The short title of this Act is the Health Proteciion and Short title 
Promotion Amendment Act, 1987. 
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Bill 98 
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Statutes of Ontario, 1987) 


An Act to amend the 
Health Protection and Promotion Act, 1983 
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Bill 98- 1987 


An Act to amend the 
Health Protection and Promotion Act, 1983 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Subsection 37a (2) of the Health Protection and Promotion 
Act, 1983, being chapter 10, as enacted by the Statutes of 
Ontario, 1987, chapter 18, section 2, is repealed and the 
following substituted therefor: 


(2) A physician or other person authorized to administer an 
immunizing agent, before administering it to a patient, shall 
cause the patient, or where the patient is not competent to 
consent, the person authorized to consent on the patient’s 
behalf, to be informed of the benefits and material risks of the 
immunization and of the importance of reporting to a physi- 
cian forthwith any reaction that might be a reportable event. 


2. This Act shall be deemed to have come into force on the 
21st day of May, 1987. 


3. The short title of this Act is the Health Protection and 
Promotion Amendment Act, 1987. 
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Bill 99 


An Act to protect and enhance the 
Quality of Drinking Water in Ontario 


Mrs. Grier 
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EXPLANATORY NOTES 
The Bill is intended to protect and enhance drinking water quality in Ontario. 


It provides opportunities for public involvement in the making of regulations to set 
maximum permissible levels for contaminants and other substances in drinking water. 
These regulations would apply to both public and private water systems. 


The operator of a public water system is required to monitor water quality regularly 
and notify the users of the system as well as the Minister of the Environment of the 
results. Any user of a private water system may have the water tested by the Ministry of 
the Environment. 


It is an offence for the operator of a public water system to provide water which 
contravenes the regulations or to fail to comply with monitoring and notice requirements. 
It is an offence for anyone to pollute a public or private water system. 


The Bill permits water users to sue to recover damages for contraventions of the Act 
and gives any person standing to seek judicial review against the Minister of the Environ- 
ment. 


The Minister is authorized to commission research into matters related to drinking 
water quality and an advisory council is created to assist the Minister. 


Bill 99 


1987 


An Act to protect and enhance the 


Quality of Drinking Water in Ontario 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 


follows: 


1. In this Act, 


(a) 
(b) 


(c) 
(d) 
(e) 
(f) 
(g) 


(h) 


(j) 


‘“‘Board” means the Water Review Board; 


“contaminant”? means any biological, chemical or 
physical agent or combination thereof prescribed as 
a contaminant; 


‘““Gazette” means The Ontario Gazette; 
‘Minister’? means the Minister of the Environment; 
“prescribed” means prescribed by the regulations; 


“private water system’ means any water system 
that has fewer than fifteen service connections or 
regularly serves fewer than twenty-five individuals; 


“public water supplier’ means a person who oper- 
ates a public water system; 


“public water system”? means any water system that 
has fifteen or more service connections or regularly 
serves twenty-five or more individuals; 


“substance” means anything that affects the odour, 
appearance or taste of drinking water and is pre- 
scribed as a substance; 


‘user’, when used in connection with a water sys- 
tem or public water supplier, means a person who 
obtains water from the system or supplier; 


Interpretation 
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(k) ‘“‘water system’ means any works for the collection, 
supply and distribution of water that may be used as 
drinking water. 


Purpose 2. The purpose of this Act is the protection and enhance- 
ment of drinking water quality throughout Ontario. 


DUTIES OF SUPPLIERS 


nae cf 3. Every public water supplier shall, 

(a) conduct complete water tests in accordance with the 
regulations, monthly or more frequently as may be 
prescribed by regulation, to establish contaminant 
and substance levels and compliance with prescribed 
standards; 


(b) promptly publish the results of all tests conducted 
under clause (a) in a newspaper that is published in 
the community where the supplier’s regular users 
reside; 


(c) supply the results of all tests conducted under clause 
(a) to every user together with the regular water 
bill; 


(d) promptly report the results of all tests conducted 
under clause (a) to the Minister; 


(e) keep full records of all tests conducted under clause 
(a) and make them available to any person upon 
request; 


(f) where a test reveals that maximum permitted con- 
taminant levels or maximum permitted substance 
levels are exceeded or prescribed standards are not 
adhered to, 


(i) take immediate steps to cause the water to 
comply with this Act and the regulations, and 


(ii) make an alternate supply of safe drinking 
water available to all users until the main sup- 
ply complies with this Act and the regulations. 


PUBLIC INVOLVEMENT IN REGULATION-MAKING 


Draft 4.—(1) The Minister shall within 180 days after the day 


regulations : ‘ . ; ; 
concerning this Act comes into force publish in the Gazette a notice set- 


contaminants 


1987 ONTARIO SAFE DRINKING WATER Bill 99 


ting forth proposed regulations under clause 14 (2) (b) and 
calling for briefs and submissions in connection therewith. 


(2) Any person may within ninety days after the publication 
of a notice under subsection (1) or (6) require the Board to 
hold a hearing into any of the proposed regulations by deliver- 
ing a notice of objection to the Board. 


(3) The Board shall hold any hearing required under sub- 
section (2) expeditiously and may consolidate any such hear- 
ings where common issues are raised. 


(4) Upon completion of all hearings under subsection (2), 
the Board shall report its findings and conclusions to the Min- 
ister and shall provide a copy of the report to every person 
who delivered a notice of objection under subsection (2). 


(5) Regulations under clause 14 (2) (b) shall come into 
force on or before a day fifteen months after the coming into 
force of this Act. 


(6) Before further regulations are made or existing regu- 
lations are revoked or amended under clause 14 (2) (b), the 
Minister shall publish in the Gazette a notice setting forth the 
proposed regulations and calling for briefs and submissions in 
connection therewith. 


5.—(1) The Minister shall within 240 days after the day 
this Act comes into force publish in the Gazette a notice set- 
ting forth proposed regulations under clause 14 (2) (c) and 
calling for briefs and submissions in connection therewith. 


(2) Regulations under clause 14 (2) (c) shall come into force 
on or before a day fifteen months after the coming into force 
of this Act. 


(3) Before further regulations are made or existing regu- 
lations are revoked or amended under clause 14 (2) (c), the 
Minister shall publish in the Gazette a notice setting forth the 
proposed regulations and calling for briefs and submissions in 
connection therewith. 


OFFENCES 


6.—(1) No public water supplier shall cause or permit to 
be supplied to users, 


(a) water containing any contaminant that exceeds the 
applicable maximum permitted level; or 
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(b) water containing any substance that contravenes a 
prescribed standard or exceeds the applicable maxi- 
mum permitted level. 


(2) No person shall deposit in, add to, emit or discharge 
into a public water system or a private water system any con- 
taminant or substance so as to cause the water to exceed the 
maximum permitted level for the contaminant or substance or 
to contravene a prescribed standard. 


7. Any person who contravenes this Act or the regulations 
is guilty of an offence and on conviction is liable to, 


(a) in the case of a contravention of section 6 that 
relates to a contaminant, a fine not exceeding 
$50,000; and 


(b) in the case of any other contravention, a fine not 
exceeding $25,000. 


PRIVATE REMEDIES 


8.—(1) Any person may, by action, recover damages 
caused by a contravention of this Act or the regulations from 
the person who committed the contravention. 


(2) Any person may apply for judicial review of the Minis- 
ter’s exercise or non-exercise of any power or fulfilment or 
non-fulfilment of any duty conferred or imposed on the Minis- 
ter by this Act, whether or not the person applying is specially 
affected or has suffered special damages. 


WATER REVIEW BOARD AND WATER ADVISORY COUNCIL 


9.—(1) The Water Review Board is hereby established 
and shall consist of not fewer than five persons appointed by 
the Lieutenant Governor in Council, who shall hold office 
during pleasure and none of whom shall be members of the 
public service. 


(2) The Lieutenant Governor in Council may appoint one 
of the members of the Board as chairman and another of the 
members as vice-chairman. 


(3) Three members of the Board constitute a quorum. 


(4) The members of the Board may be paid such remunera- 
tion and expenses as the Lieutenant Governor in Council from 
time to time determines. 
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(5) The chairman may authorize one member of the Board 
to conduct a hearing by the Board and the member has all the 
powers of the Board for the purpose of the hearing. 


(6) The report of such member may be adopted as the deci- 
sion of the Board by two other members of the Board, one of 
whom shall be the chairman or vice-chairman or may be 
otherwise dealt with as the Board considers proper. 


10.—(1) The Water Advisory Council is hereby estab- 
lished and shall consist of not fewer than ten and not more 
than fifteen persons appointed by the Lieutenant Governor in 
Council, each to hold office for a term of not more than three 
years. 


(2) The Lieutenant Governor in Council may appoint one 
of the members of the Council as chairman and another of the 
members as vice-chairman. 


(3) The composition of the Council shall be such as to pro- 
vide for competent and knowledgeable persons in matters 
relating to drinking water quality. 


(4) A retiring member of the Council is eligible for reap- 
pointment. 


(5) The members of the Council may be paid such remuner- 
ation and expenses as the Lieutenant Governor in Council 
from time to time may determine. 


11. The Water Advisory Council, through its chairman, 
shall, 


(a) advise the Minister as to the results of current 
research related to, 


(i) drinking water quality, and 


(ii) contaminants and substances and their effects; 
and 
(b) consider any matter affecting drinking water quality 
that the Council or the Minister considers advisable 
and advise the Minister thereon. 


STUDIES 


12. The Minister shall cause research to be conducted 
into, 
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(a) 


(b) 


(c) 


(d) 
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the causes, diagnosis, treatment, control and pre- 
vention of health effects associated with contami- 
nants or substances; 


the quality, quantity and availability of private 
water supplies; 


the sources of surface and ground water contamina- 
tion; and 


methods of treating or purifying drinking water. 


13. The Minister shall, at the request of any user of a pri- 
vate water system, cause the water to be tested in accordance 
with the regulations to establish contaminant and substance 
levels and compliance with prescribed standards. 


14.—(1) The Lieutenant Governor in Council may make 
such regulations as are advisable to protect and enhance 
drinking water quality throughout Ontario. 


(2) Without limiting the generality of subsection (1), the 
Lieutenant Governor in Council may make regulations, 


(a) 


(b) 


(c) 


(d) 


designating any biological, chemical or physical 
agents or combinations thereof as contaminants and 
prescribing maximum permissible contaminant lev- 
els; 


designating anything as a substance, prescribing 
standards for substances in water and prescribing 
maximum permissable substance levels; 


respecting procedures for water tests to be con- 
ducted under clause 3 (a) and section 13; 


prescribing greater frequencies than monthly for 
water tests to be conducted under clause 3 (a) and 
prescribing the circumstances under which such 
more frequent tests shall be conducted. 


15. This Act comes into force on the day it receives Royal 


Assent. 


16. The short title of this Act is the Ontario Safe Drinking 
Water Act, 1987. 
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EXPLANATORY NOTES 


The Act allows the Attorney General to offer protection, including relocation and a 
new identity, to Crown witnesses whose lives or safety are jeopardized by their willing- 
ness to testify at certain criminal proceedings. 


Where the offer of protection is accepted, its terms must be set out in a memoran- 
dum of understanding between the witness and the Attorney General. If there is a dis- 
pute as to the terms of the memorandum, the matter may be referred to a member of 
the Criminal Injuries Compensation Board for a hearing and report, including a recom- 
mendation for settlement. 


Bill 100 1987 


An Act to provide for the Safety and Welfare of 
Crown Witnesses in Certain Criminal Proceedings 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. In this Act, 


“Board” means the Criminal Injuries Compensation Board 
continued under the Compensation for Victims of Crime 
Act; 


‘Minister’? means the Attorney General; 


“witness” means a person whom the Crown intends to call or 
has called as a witness in a criminal proceeding. 


2.—(1) Subject to section 3, the Minister may offer to pro- 
vide protection to a witness whose life or health is likely to be 
in danger as a result of giving or intending to give testimony 
in a criminal proceeding. 


(2) The protection provided by the Minister under this Act 
may include, but is not limited to, 


(a) protection for the witness, his or her spouse and 
children; 


(b) protection before or after the proceedings in which 
the witness is to testify, or both; 


(c) relocation to any place in Canada or, if necessary, 
in the United States of America; 


(d) an undertaking to provide a new identity, including 
a past history and work record; 


(e) temporary or permanent financial assistance; and 


Definitions 


R.S.O. 1980, 
C82 
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(f) assistance in obtaining employment. 


Bavtots 3. Before offering protection to a witness under this Act, 
relating to Poe ; 

after. of the Minister shall consider, 

protection 


(a) the seriousness of the offence to which the proceed- 
ings in which the witness is to testify relate; 


(b) alternative sources of testimony; and 


(c) the risk of danger to the public as a result of the 
relocation of the witness. 


Memorandum 4,—-(1) Where a witness accepts the Minister’s offer of 

of : : 

understanding Protection, the terms of the offer shall be set out in a memo- 
randum to be signed by the witness before the witness testifies 


in the proceeding. 


Idem (2) A witness is not entitled to protection under this Act 
until the Minister has received the signed memorandum. 


Ree (3) The memorandum shall be in the form approved by the 

of witness he ; : 7 : 
Minister and shall include the witness’s agreement, in 
exchange for protection, 


(a) to testify in the proceeding; 
(b) to take all necessary steps to avoid detection; and 
(c) to abide by all laws. 


PSPS a 10 5.—(1) Where a dispute arises with respect to the terms of 
memorandum @ Memorandum, the Minister shall, at the request of the wit- 
ness, refer the matter to a member of the Board for a hearing 


to be held in camera. 


Parties (2) The witness, the Minister or his or her delegate and any 
other person added by the Board member shall be parties to 
the hearing. 


Notice (3) The Board member shall fix a time and place for the 
hearing and, unless all parties waive notice of the hearing, 
shall notify the parties at least ten days before the day fixed. 


Report (4) The Board member shall report his or her conclusions, 
including a recommendation for the settlement of the dispute, 
to the Minister. 


Idem (5) A copy of the report shall be served on the other 
parties. 
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(6) The Minister shall consider the Board member’s report 
and may implement its recommendations. 


6. The Minister may disclose the identity or location of a 
protected witness if, in his or her opinion, the benefit of the 
disclosure to the person requesting the information outweighs 
the riskto the witness. 


7. This Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 


8. The short title of this Act is the Crown Witness Protec- 
tion Act, 1987. 
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EXPLANATORY NOTE 


The purpose of the Bill is to give the Ontario Energy Board additional powers to 
regulate rates and to investigate matters such as capacity, price and source of supply. 


Bill 101 1987 


An Act to amend the Ontario Energy Board Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 13 of the Ontario Energy Board Act, being chap- 
ter 332 of the Revised Statutes of Ontario, 1980, is amended by 
adding thereto the following subsections: 


(7) The Board has power to investigate capacity reserve 
margins and other liability criteria and the adequacy of supply 
from sources from outside Ontario. 


(8) Where the Board conducts an investigation under sub- 
section (7), it shall report the results of the investigation to 
the Minister. 


2. Subsection 27 (1) of the said Act is amended by adding 
thereto the following clause: 


(e) make rules governing its practice and procedure in 
any matter required to be done under clause 
35 (1) (ba), (ha) or (hb). 


3. Subsection 35 (1) of the said Act is amended by adding 
thereto the following clauses: 


(ba) authorizing and requiring the Board to fix rates pur- 
suant to a public hearing held under section 37 and 
prescribing the conditions and circumstances when 
the Board shall fix rates pursuant to a public 
hearing; 


(ha) authorizing the Board to regulate rate levels and 
structures and prescribing the methods and proce- 
dures to be followed when so regulating; 


Investigation 


Report 


Commence- 
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(hb) authorizing the Board to regulate the supply and 
prices to be paid to non-utility producers and pre- 
scribing the methods and procedures to be followed 
when so regulating. 


4. This Act comes into force on the day it receives Royal 
Assent. 


5. The short title of this Act is the Ontario Energy Board 
Amendment Act, 1987. 
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EXPLANATORY NOTE 


The purpose of the Bill is to provide a vote on both the board of governors and the 
college council for students and staff members. The representatives are to be democrati- 
cally elected by their peers with equal numbers of males and females from each group. 


Bill 102 1987 


An Act to amend the 
Ministry of Colleges and Universities Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 5 of the Ministry of Colleges and Universities Act, 
being chapter 272 of the Revised Statutes of Ontario, 1980, is 
amended by adding thereto the following subsections: 


(3a) In addition to those members provided for by the 
regulations, each board of governors of a college shall be 
composed of members who shall be elected democratically 
from among each of the following groups of persons at the 
college to represent the interests of that group on the board of 
governors, such that there is an equal number of male and 
female members from each group: 


1. Administrative staff members, being persons who 
are employed by the board of governors and who 
are not academic staff members or support staff 
members. 


2. The bargaining unit of the academic staff. 
3. The bargaining unit of the support staff. 
4. Students. 


5. All persons other than those referred to in para- 
graphs | to 4 who are employed by the board of 
governors. 


(3b) There shall be a college council for each college of 
applied arts and technology that shall be composed of mem- 
bers who shall be elected democratically from among each of 
the following groups of persons at the college to represent the 
interests of that group on the college council, such that there 


Idem 


College 
council 
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is an equal number of male and female members from each 
group: 


1. Administrative staff members, being persons who 
are employed by the board of governors and who 
are not academic staff members or support staff 
members. 


2. The bargaining unit of the academic staff. 
3. The bargaining unit of the support staff. 
4. Students. 


aoe tat (3c) Where a person elected to a board of governors or a 
ea Bee college council ceases to be a member of the group he or she 
represents, the person ceases to be a member of the board or 


college council. 


Idem (3d) Notwithstanding subsection (3c), a student appointed 
to a board of governors or a college council who graduates 
prior to the expiration of the student’s term may remain a 
member until the expiration of such term. 


eas 2. This Act comes into force on the day it receives Royal 
Assent. 
Short title 3. The short title of this Act is the Ministry of Colleges and 


Universities Amendment Act, 1987. 
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EXPLANATORY NOTES 


The purpose of the Bill is to regulate agreements to offer prepaid funeral services. 
The main features of the Bill are as follows: 


It 


Only holders of funeral establishment licences who participate in a compensa- 
tion fund may contract to provide prepaid funeral services. (Section 2) 


A contract to provide for prepaid funeral services may be cancelled by the ben- 
eficiary at any time before it is fulfilled. (Section 4) 


There are provisions governing excess funds and limits on costs and payments. 


Provisions are made for the establishment of trust accounts and the regulating 
and inspections of trust accounts. 


Provision is made for a compensation fund and mandatory participation in the 
fund. 
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An Act respecting Prearranged and Prepaid Funerals 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. In this Act, 


“beneficiary” means the person for whom any funeral services 
are to be provided under a contract; 


‘Compensation Fund” means the Prepaid Funeral Services 
Compensation Fund established under the regulations; 


‘contract’? means an agreement whereby in consideration of, 


(a) any payment prior to the death of the beneficiary, 
or 


(b) a purchaser entering into an insurance contract or 
plan under which any licensee is to receive directly 
or indirectly the proceeds of an insurance policy, 


a person contracts to provide or make provision for any 
funeral services upon the death of a beneficiary; 


“depository” means a chartered bank, loan or trust company, 
Province of Ontario Savings Office or credit union as 
defined in the Credit Unions and Caisses Populaires Act; 


Definitions 


R.S.O. 1980, 


©, KO 


“Director” means the Director appointed under the Ministry R-S.O. 1980, 


of Consumer and Commercial Relations Act; 


‘‘disbursements”” means payments usually made by a funeral 
director on behalf of a purchaser of funeral services; 


‘funeral director’? means a funeral director under the Funeral R-S 
(ei 


Services Act; 


‘funeral services” means funeral services supplied under the 
Funeral Services Act and funeral supplies; 


c. 274 


an) 


. 1980, 


Restrictions 
on contracts 


Exception 


Contract 


RS.0.7 1980: 


Ceo 
Offence 


Cancellation 
of contracts 


Idem 
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‘income’? means the interest or other money earned, includ- 
ing the compounding thereof, by the investment of funds 
received under a contract; 


‘licensee’? means the holder of a funeral services establish- 
ment licence; 


‘‘Minister’’ means the Minister of Consumer and Commercial 
Relations; 


‘“‘prearrangement”’ means an arrangement for the provision of 
specific funeral services on the death of a person who is 
alive at the time the arrangement is made; 


‘‘orepayment”” means the payment or the guarantee of the 
payment pursuant to a contract; 


“prepayment funds” means the money deposited in trust 
under the provisions of this Act and the income therefrom; 


‘“prescribed”’ means prescribed by the regulations; 


‘‘purchaser’’ means the person who purchases funeral services 
under a contract; 


‘Registrar’ means the Registrar of the Board of Funeral Ser- 
vices; 


“regulations” means the regulations made under this Act. 


2.—(1) No person other than a licensee who is a partici- 
pant in good standing in the Compensation Fund shall enter 
into or offer to enter into a contract with a purchaser. 


(2) Subsection (1) does not apply to a person selling funeral 
supplies under the authority of another Act. 


3.—(1) No contract shall contain a provision for the pre- 
payment of disbursements, a cemetery plot or cemetery sup- 
plies as defined in the Cemeteries Act. 


(2) No licensee or funeral director shall enter into a con- 
tract that is in contravention of subsection (1). 


4.—(1) A beneficiary or a beneficiary’s personal repre- 
sentative may cancel a contract at any time prior to the deliv- 
ery of all the services contracted for. 


(2) Subsection (1) applies to a contract made before this 
Act comes into force. 
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5. No person shall charge or accept any payment with 
respect to the prearrangement of funeral services in addition 
to those agreed to under a contract. 


6.—(1) Every person who receives payment under a con- 
tract shall hold the amount of the payment together with all 
income accrued thereon in trust for the beneficiary until it is 
disbursed in accordance with this Act. 


(2) Where a contract is cancelled, the person holding funds 
in trust under that contract shall forthwith pay the funds and 
all income accrued thereon to the beneficiary. 


7. Where a contract is fulfilled and notwithstanding any 
contrary provision in the contract, the balance, if any, of the 
prepayment funds that are in excess of the cost of delivering 
the services contracted for shall be paid to the beneficiary’s 
estate forthwith. 


8. The cost of delivering the services required under a 
contract shall not exceed the amount that would otherwise be 
charged for the same services if there had not been prepay- 
ment. 


9.—(1) The Lieutenant Governor in Council may make 
regulations, 


(a) prescribing the manner in which trust accounts shall 
be kept and accounted for and providing for their 
inspections; 


(b) prescribing the duties of depositories; 


(c) governing receipts to be given by funeral directors 
and licensees; 


(d) providing for the establishment, maintenance and 
administration of a Compensation Fund including 
prescribing provisions relating to the investing and 
paying out of money from the fund; 


(e) providing for the payment of levies into the Com- 
pensation Fund and prescribing the amounts of 
levies; 


(f) providing for appeals from a refusal to pay out of 
the Compensation Fund; 


(g) governing the powers and duties of the trustee 
administering the Compensation Fund; 


Limit on 
payments 


Trusts 


Idem 


Excess funds 


Limit on 
costs 


Regulations 
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(h) 


(i) 


(j) 


(k) 


(1) 


(m) 


(n) 


(0) 


(p) 


(q) 


(r) 


(s) 


(u) 
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requiring the purchase of bonds for the purpose of 
indemnifying the Compensation Fund and prescrib- 
ing the terms of the bonds; 


providing for payment out of the Compensation 
Fund of claims and procedures to be followed in 
respect thereto; 


requiring participation in the Compensation Fund 
by licensees and funeral directors; 


on any matter relating generally to the purchase, 
renewal or terms of a bond or the disposition of 
payments received thereunder; 


governing contracts including the cancellation of 
contracts and prescribing the terms that a contract 
shall be deemed to contain; 


prescribing conditions under which contracts may be 
assigned and prohibiting any assignments that are 
not in accordance with the prescribed conditions; 


regulating, limiting or prohibiting the soliciting of 
contracts; 


regulating the advertising of prepaid funeral ser- 
Vices; 


exempting any class of persons from the application 
of any provision of this Act or the regulations and 
prescribing conditions for any exemption; 


governing the books, accounts and records that 
shall be kept by funeral directors and licensees; 


prescribing information to be provided by funeral 
directors and licensees to the Registrar and requir- 
ing the reporting thereof; 


requiring and providing for the inspections of rec- 
ords, accounts and documents kept by funeral direc- 
tors and licensees; 


governing the books and records to be submitted by 
the Board of Funeral Services to the Minister; 


prescribing forms for the purpose of this Act and 
the regulations and providing for their use. 
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(2) Any regulation made under this section may be retroac- 
tive in effect and may apply to contracts entered into before 
this Act comes into force. 


10.—(1) Any person designated as an inspector in writing 
by the Registrar may, during normal business hours upon 
production of the designation, enter any funeral service estab- 
lishment or any place of business of a funeral director to 
examine books, records, accounts or documents required to 
be kept under this Act. 


(2) Every person designated by the Registrar as an inspec- 
tor is authorized to examine any books, records, accounts or 
documents required to be kept under this Act. 


(3) No person shall obstruct an inspector from examining 
anything that the inspector is authorized to examine or with- 
hold from the inspector or conceal or destroy anything that 
the inspector is authorized to examine or copy. 


(4) An inspector examining anything under this section 
may, on giving a receipt therefor, remove the thing for the 
purpose of making copies thereof but the copying must be 
made quickly and the record promptly returned. 


(5) Any copy made under subsection (4) and certified as a 
true copy by the person making it is admissible in evidence in 
any action, proceeding or prosecution as proof, in the absence 
of evidence to the contrary, of the record copied and its con- 
tents. 


11.—(1) Where, upon a statement made under oath, the 
Director has reasonable grounds to believe that any person 
has contravened any of the provisions of this Act or the regu- 
lations, the Director may, by order, appoint an investigator to 
ascertain whether a contravention has occurred, and the per- 
son appointed shall report the result of the investigation to the 
Director. 


(2) For purposes relevant to the subject-matter of an inves- 
tigation under this section, the investigator may inquire into 
and examine the affairs of the person in respect of whom the 
investigation is being made and may, 


(a) enter in or upon the lands or premises of a person 
at any reasonable time without a warrant for the 
purpose of carrying out an inspection, audit or 
examination; 


5 


Retroactivity 


Inspections 


Idem 


Idem 


Idem 


Idem 


Investigation 


Idem 


R.S.O. 1980, 


c. 411 


Entry 
restricted 


R.S.O. 1980, 


c. 400 
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(b) require the production for inspection, audit or 
examination of all books of account, documents, 
vouchers, payrolls, records, letters patent, by-laws, 
minutes of directors’ meetings or documents that 
are or may be relevant to the inspection, audit or 
examination; 


(c) upon giving a receipt therefor, remove any books, 
papers, records or documents examined under 
clause (b) for the purpose of making copies or 
extracts, but such copying shall be carried out with 
reasonable dispatch and the books, papers, records 
or documents shall be promptly returned; 


(d) make any inquiries of any person separate from 
another person that are or may be relevant to the 
inspection audit or examination and for the pur- 
poses of the inquiry, the person making the investi- 
gation has the powers of a commission under Part II 
of the Public Inquiries Act, which Part applies to 
such inquiry as if it were an inquiry under that Act. 


(3) No person appointed under subsection (1) shall enter 
any room or place actually being used as a dwelling without 
the consent of the occupier except under the authority of a 
search warrant issued under section 142 of the Provincial 
Offences Act. 


(4) No person shall obstruct a person appointed to make an 
investigation under this section or withhold from him or her 
or conceal or destroy any books, papers, documents or things 
relevant to the subject-matter of the investigation. 


(5) Where a justice of the peace is satisfied, upon an appli- 
cation by the person making an investigation under this sec- 
tion, that the investigation has been ordered and that the per- 
son has been appointed to make it and that there is 
reasonable ground for believing there are in any building, 
dwelling, receptable or place any books, papers, documents or 
things relating to the person whose affairs are being investi- 
gated and to the subject-matter of the investigation, the jus- 
tice of the peace may, whether or not an inspection has been 
made or attempted under clause (2) (a), issue an order 
authorizing the person making the investigation, together with 
such police officers as he or she calls upon to assist, to enter 
and search, if necessary by force, such building, dwelling, 
receptable or place for such books, papers, documents or 
things and to examine them, but every such entry and search 
shall be made between sunrise and sunset unless the justice of 
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the peace, by the order, authorizes the person making the 
investigation to make the search at night. 


(6) Any copy made pursuant to subsection (2) that is certi- 
fied to be a true copy by the person making the investigation 
is admissible in evidence in any action, proceeding or prosecu- 
tion as proof, in the absence of evidence to the contrary, of 
the original book, paper or document and its contents. 


12. No proceeding under subsection 14 (1) shall be com- 
menced more than two years after the facts upon which the 
proceeding is based first come to the attention of the Regis- 
trar. 


13.—(1) Where, 


(a) an investigation of any person has been ordered 
under section 11; or 


(b) criminal proceedings or proceedings in relation to a 
contravention of any Act or regulation are about to 
be or have been instituted against a licensee, 


the Director, if he or she believes it advisable for the protec- 
tion of customers of the person referred to in clause (a) or (b) 
may, in writing or by telegram, direct any person having on 
deposit or under control or for safekeeping any assets or trust 
funds of the person referred to in clause (a) or (b) to hold 
such assets or trust funds or direct the person referred to in 
clause (a) or (b) to refrain from withdrawing any such assets 
or trust funds from any person having any of them on deposit 
or under control or for safekeeping or to hold such assets or 
any trust funds of customers in his or her possession or control 
in trust for any interim receiver, custodian, trustee, receiver 
or liquidator legally appointed, or until the Director revokes 
the direction or consents to the release of any particular assets 
or trust funds from the direction but, in the case of a bank, 
loan or trust company, the direction only applies to the office, 
branches or agencies thereof named in the direction. 


(2) Subsection (1) does not apply where the person referred 
to in clause (1) (a) or (b) files with the Director, 


(a) a personal bond accompanied by collateral security; 


(b) a bond of a guarantee company approved under the 
Guarantee Companies Securities Act; or 


(c) a bond of a guarantor, other than a guarantee com- 
pany, accompanied by collateral security, 


Copies 


Time 


prescription 


Order to 
refrain from 
dealing with 
assets 


Bond in lieu 


Application 
for direction 


Cancellation 
of direction 


Offence 


Idem 


Idem 
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in such form, terms and amount as the Director may deter- 
mine. 


(3) Any person in receipt of a direction given under subsec- 
tion (1), if in doubt as to the application of the direction to 
any assets or trust funds, or in case of a claim being made 
thereto by a person not named in the direction, may apply to 
a judge or local judge of the Supreme Court who may direct 
the disposition of such assets or trust funds and may make 
such order as to costs as seems just. 


(4) Any person referred to in clause (1) (a) or (b) in 
respect of whom a direction has been given by the Director 
under subsection (1) may, at any time, apply to the Commer- 
cial Registration Appeal Tribunal for cancellation in whole or 
in part of the direction and the tribunal shall dispose of the 
application after a hearing and may, if it finds that the direc- 
tion is not required in whole or in part for the protection of 
customers of the applicant or that the interests of other per- 
sons are unduly prejudiced thereby, cancel the direction in 
whole or in part, and the applicant, the Director and such 
other persons as the tribunal may specify are parties to the 
proceedings before the tribunal. 


14.—(1) Every person who contravenes this Act or the 
regulations is guilty of an offence and on conviction is liable to 
a fine of not more than $20,000 and in default of payment to 
imprisonment for not more than six months. 


(2) Where a corporation is convicted of an offence under 
this Act, the maximum fine that may be imposed on the cor- 
poration is $40,000 and not as provided in subsection (1). 


(3) Where a corporation has been convicted of an offence 
under this Act, 


(a) each director of the corporation; and 


(b) each officer, employee or agent of the corporation 
who was in whole or in part responsible for the con- 
duct of that part of the business of the corporation 
that gave rise to the offence, 


is a party to the offence unless he or she satisfies the court 
that he or she did not authorize, permit or acquiesce in the 
offence. 


15. The Prearranged Funeral Services Act, being chapter 
387 of the Revised Statutes of Ontario, 1980, is repealed. 
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16. This Act comes into force on a day to be named by i eg 


proclamation of the Lieutenant Governor. 


17. The short title of this Act is the Prepaid Funeral Short title 
Services Act, 1987. 
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EXPLANATORY NOTES 


The Bill is complementary to the proposed Prepaid Funeral Services Act, 1987. 


The changes to the Act are as follows: 


‘ 


The composition of the Board is changed from five funeral directors and three 
laymen to six funeral directors and five laymen. (Section 1 (1)) 


The quorum for the Board is changed from three members, one of whom must 
be a layman, to five members, two of whom must be laymen: (Section 1 (2)) 


The duties of the Board are expanded. (Sections 2, 3) 


Participation in a compensation fund will be mandatory. (Section 4) 


Bill 104 1987 


An Act to amend the Funeral Services Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 





1.—(1) Subsection 2 (2) of the Funeral Services Act, being 
chapter 180 of the Revised Statutes of Ontario, 1980, is 
repealed and the following substituted therefor: 


(2) The Board shall be composed of, 


(a) six funeral directors, one of whom is not licensed to 
establish and maintain and who does not direct the 
operation of a funeral services establishment; and 


(b) five persons who are not licensees under this Act, 
appointed by the Lieutenant Governor in Council. 


(2) Subsection 2 (5) of the said Act is repealed and the 
following substituted therefor: 


(5) Five members of the Board, at least two of whom must 
be members appointed under clause (2) (b), constitute a 
quorum. 


2.—(1) Subsection 4 (1) of the said Act is amended by 
adding thereto the following clauses: 


(h) to administer the Prepaid Funeral Services Compen- 
sation Fund; 


(i) to oversee and inspect trust accounts that funeral 
directors are required by law to establish or 
maintain, 


(2) Subsection 4 (2) of the said Act is amended by adding 
thereto the following clause: 


Composition 


Quorum 
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(c) deliver to the Minister of Consumer and Commer- 
cial Relations on or before the 31st day of January 
in each year a report on the operation of the 
Prepaid Funeral Services Act, 1987 and make rec- 
ommendations to the said Minister thereon. 


3.—(1) Subsection 7 (1) of the said Act is amended by strik- 
ing out ‘‘as hereinafter provided’’ in the first and second lines. 


(2) The said subsection 7 (1) is further amended by adding 
thereto the following clause: 


(e) Compensation Fund Committee, 


4. Section 24 of the said Act is amended by adding thereto 
the following subsection: 


(4) It is a condition precedent and subsequent to obtaining 
and maintaining a funeral services establishment licence that 
the applicant or licensee, as the case may be, be a participant 
in good standing in the Prepaid Funeral Compensation Fund. 


5. Clause 26 (c) of the said Act is amended by adding at the 
end thereof ‘‘or the Prepaid Funeral Services Act, 1987 or the 
regulations thereunder’’. 


6. This Act comes into force on a day to be named by proc- 
lamation of the Lieutenant Governor. 


7. The short title of this Act is the Funeral Services Amend- 
ment Act, 1987. 


wOVernmen! 
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EXPLANATORY NOTES 


The Bill provides for the redressing of systemic gender discrimination in compensation 
for work performed by employees in predominantly female groups of jobs in the public 
service of Ontario. Among the features of the Bill are the following: 


de 


10. 


TE. 


We 


Pa 


The Act applies to the Crown in right of Ontario and the boards, agencies and 
commissions named in section 2, their respective employees and the bargaining 
agents of the employees. 


Systemic gender discrimination will be identified through comparisons between 
a representative job level in each predominantly female group of jobs (as 
defined in section 1) and a job level in a predominantly male group of jobs (as 
defined in section 1) in terms of relative compensation and of the relative value 
of the work. (Section 3) 


A criterion for determining value is set out. (Section 4) 
A test for the achievement of pay equity is set out. (Section 5) 
Pay equity plans must be established and implemented. (Section 6) 


Every pay equity plan must provide for a gender-neutral job comparison or 
evaluation system and must provide for adjustments in rates of compensation in 
predominantly female groups of jobs, where necessary, to achieve pay equity. 
(Section 7) 


An employer cannot reduce compensation to achieve pay equity. (Section 9) 


Pay equity plans are binding on employers, employees and the bargaining 
agents of employees. (Section 10) 


Pay equity plans must be acted upon as soon as they are filed with the Com- 
mission or as soon as they are established by it. (Subsection 11 (1)) 


Pay equity plans are to be developed in stages by each employer. Initially, for 
each employer, there will be a separate plan for each bargaining unit and a 
separate plan for those outside the bargaining units. (Parts IIJ and IV). Then 
there will be a combined bargaining unit pay equity plan for each employer. 
(Part V). Finally, there will be a comprehensive pay equity plan for each 
employer that applies both inside and outside the bargaining units. (Part VI) 


An employer will be required to make annual adjustments in rates of compen- 
sation representing at least 1 per cent of payroll for the preceding year until 
pay equity is achieved. However, during the initial phases of the first stage or 
if extensions of time are granted, the employer may be required to give 
increases in a year in excess of 1 per cent of payroll for the preceding year. 
(Subsections 11 (3) to (8)) 


Bargaining unit pay equity plans are to be negotiated between the employer 
and the appropriate bargaining agent or agents. If no agreement is reached, a 
single arbitrator will be appointed to decide the matters in issue. (Parts III and 
V) 


The employer will be responsible for preparing non-bargaining unit and com- 
prehensive pay equity plans. The employer will be required to consult the bar- 
gaining agents during the preparation of the comprehensive pay equity plan. 
(Parts IV and VI) 


14. A commission known as the Pay Equity Commission is established. Among its 
powers, it may review and vary pay equity plans or establish plans where an 
employer has failed to do so. It will also be able to hear complaints. (Parts VII 
and VIII) 
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in the Public Service 


CONTENTS 
Section Section 
PART I PART VI 
INTERPRETATION AND COMPREHENSIVE 
APPLICATION PAY EQUITY PLANS 


1. Definitions 
2. Application 


PART I 
PAY EOUITY: GENERAL 


. Purpose 

. Value determination 

. Achievement of pay equity 

. Pay equity plans required 

. Contents of plans 

. Exclusions from plans 

. Reduction of compensation 
prohibited 

10. Employer, employees and 


WO COND W 


bargaining agents bound by plan 


11. Implementation of pay equity 
plans 
PART Il 


BARGAINING UNIT 
PAY EQUITY, PLANS 


12. Negotiation of plan 
13. Arbitration 


PART IV 


NON-BARGAINING UNIT 
PAY EQUITY PLANS 


14. Preparation of plan 


PART V 


COMBINED BARGAINING UNIT 


PAY EQUITY PLANS 
15. Negotiation of plan 


16. Preparation of plan 


PART VII 
PAY EQUITY COMMISSION 


17. Commission established 

18. Commission proceedings 

19. Powers and duties 

20. Review and approval of pay 
equity plans 

21. Enforcement of orders and 
directions 

22. Exclusive jurisdiction of 
Commission 

23. Testimony in civil proceedings 

24. Annual report 


PART VUI 
COMPLAINTS 


25. Complaints during 
implementation of plans 

26. Complaints after implementation 
of plans 

27. Duty of Commission 


PART IX 
MISCELLANEOUS 
28. Regulations 
29. Moneys 


(). Commencement 
31; Short ‘title 


Z Bill 105 PUBLIC SERVICE PAY EQUITY 1987 


Preamble Whereas it is desirable that affirmative action be taken to 
provide for pay equity for employees employed in predomi- 
nantly female groups of jobs in the public service of Ontario; 

Therefore, Her Majesty, by and with the advice and con- 
sent of the Legislative Assembly of the Province of Ontario, 
enacts as follows: 

PART 
INTERPRETATION AND APPLICATION 
Definitions 1.— (1) In this Act, 


‘arbitrator’ means a single arbitrator appointed by the Minis- 
ter under section 13; 


“bargaining agent”? means, 


(a) an employee organization that has representation 


sor 1980, rights under the Crown Employees Collective Bar- 
gaining Act, 
ae 1980, (b) the Association authorized under the Public Service 


Act as exclusive bargaining agent for members of 
the Ontario Provincial Police; 


“collective agreement” means an agreement in writing 
between an employer and a bargaining agent covering 
terms and conditions of employment; 


‘‘Commission” means the Pay Equity Commission established 
by this Act; 


‘‘compensation”’ means all payments and benefits paid or pro- 
vided to or for the benefit of a person who performs func- 
tions that entitle the person to be paid a fixed or ascertain- 
able amount; 


“effective date’ means the day Part II comes into force; 
“employee” means, 
(a) a public servant as defined in the Public Service Act, 
(b) a person employed by The Niagara Parks Commis- 
sion, Liquor Control Board of Ontario, Liquor 
Licence Board, Ontario Housing Corporation, 


Toronto Area Transit Operating Authority or 
Workers’ Compensation Board; 
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“employer” means the employer of an employee to whom this 
Act applies; 


‘““sroup of jobs” means a grouping or series of jobs that bear a 
relationship to each other because of the nature of the 
work_required to perform them and that are organized in 
successive job levels, and, where there are no such job lev- 
els, means jobs that are grouped together for the purposes 
of compensation; 


“1ob level” means, 


(a) 


(b) 


a grade or rank of jobs within a group of jobs that 
has a rate or range of salary assigned to the grade 
or rank, 


a group of jobs, if the group of jobs contains no 
grades or ranks; 


‘ob rate’? means the highest rate of compensation for a job 


level: 


‘‘Minister’’ means the Minister of Labour or such other mem- 
ber of the Executive Council to whom the administration of 
this Act may be assigned; 


“predominantly female group of jobs” means, 


(a) 


(b) 


(c) 


(d) 


a group of jobs that, on the effective date, has 60 
per cent or more of the positions in the group occu- 
pied by women, 


if Part III] or V applies, a group of jobs that the 
employer and the bargaining agent or agents agree 
to designate as a predominantly female group of 
jobs, 


if Part IV or VI applies, a group of jobs that the 
employer, with the Commission’s approval, desig- 
nates as a predominantly female group of jobs, 


a group of jobs that is designated by the regulations 
made under this Act as a predominantly female 
group of jobs; 


“predominantly male group of jobs” means, 


(a) 


a group of jobs that, on the effective date, has 70 
per cent or more of the positions in the group occu- 
pied by men, 
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(b) if Part II] or V applies, a group of jobs that the 
employer and the bargaining agent or agents agree 
to designate as a predominantly male group of jobs, 


(c) if Part IV or VI applies, a group of jobs that the 
employer, with the Commission’s approval, desig- 
nates as a predominantly male group of jobs, 


(d) a group of jobs that is designated by the regulations 
made under this Act as a predominantly male group 
of jobs; 


‘representative job level in a predominantly female group of 
jobs” means the job level in a predominantly female group 
of jobs that has the greatest number of employees. 


Ee (2) For the purposes of this Act, the Liquor Licence Board 
fie and the Liquor Control Board of Ontario shall be deemed to 
deemed be one employer and their employees shall be deemed to be 


one employer 


jointly employed by them. 


ee Oo (3) Where a group of jobs is designated as a predominantly 

of eens female group of jobs or as a predominantly male group of 

of jobs jobs, the designation, subject to any order or direction of the 
Commission, is binding upon the employer, the employees of 
the employer and the bargaining agent, if any, of the em- 
ployees. 

a ae (4) Where two or more job levels in a female group of jobs 

of have the same number of employees, the job level with the 


Se baer higher or highest job rate shall be deemed to have the greater 
or greatest number of employees. 


Application 2. This Act applies to, 


(a) the Crown in right of Ontario and public servants as 
ore 1980, defined in the Public Service Act; 


(b) The Niagara Parks Commission, Liquor Control 
Board of Ontario, Liquor Licence Board, Ontario 
Housing Corporation, Toronto Area Transit Oper- 
ating Authority and Workers’ Compensation Board 
and their respective employees; and 


(c) bargaining agents representing employees to whom 
this Act applies. 
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PART 
PAY EQUITY: GENERAL 


3.—(1) The purpose of pay equity is to redress systemic 
gender discrimination in compensation for work performed by 
employees employed in predominantly female groups of jobs 
in the public service of Ontario. 


(2) Systemic gender discrimination in compensation shall be 
identified by undertaking comparisons between the represent- 
ative job level in a predominantly female group of jobs and a 
job level in a predominantly male group of jobs in terms of 
relative pay and in terms of the relative value of the work per- 
formed. 


4. The criterion to be applied in determining value of 
work for the purpose of this Act shall be a composite of the 
skill, effort and responsibility normally required in the perfor- 
mance of the work and the conditions under which it is nor- 
mally performed. 


5.—(1) For the purposes of this Act, pay equity is 
achieved when the job rate for the representative job level in 
a predominantly female group of jobs is at least equal to the 
job rate for a job level in any predominantly male group of 
jobs where the work performed in the two job levels is of 
equal or comparable value. 


(2) Where more than one comparison is possible between 
the representative job level in a predominantly female group 
of jobs and job levels in predominantly male groups of jobs 
where the work performed in all job levels is of equal or com- 
parable value, pay equity is achieved when the job rate for the 
representative job level in the predominantly female group is 
at least as great as the job rate for the job level in the pre- 
dominantly male group with the lowest job rate. 


(3) A job level in a predominantly male group of jobs shall 
not be used for purposes of comparison if less than 70 per 
cent of the employees in the job level on the effective date are 
male. 


(4) For the purposes of this Act, differences in rates of 
compensation between job levels in predominantly male 
groups of jobs of equal or comparable value shall be deemed 
not to reflect gender bias. 


Purpose 


Identifi- 
cation of 
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determination 


Achievement 
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pay equity 
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see 6. Plans to provide for pay equity for predominantly 
Beret ay female groups of jobs shall be established and implemented in 


accordance with this Act. 


Contents of i 
cea 7. A pay equity plan, 
(a) shall provide for the development or selection of a 
gender-neutral job comparison or evaluation sys- 
tein: 


(b) shall identify all predominantly female groups of 
jobs and all predominantly male groups of jobs; 


(c) shall provide for the application of the system re- 
ferred to in clause (a) to positions in the predomi- 
nantly female groups of jobs and in the predomi- 
nantly male groups of jobs; and 


(d) shall provide for the adjustment of the rates of com- 
pensation in the representative job level in a pre- 
dominantly female group of jobs, where necessary, 
to achieve pay equity and shall provide that where 
such adjustments are required to be made, all job 
levels in the same predominantly female group of 
jobs as the representative job level shall receive the 
same percentage adjustment of their rates of com- 
pensation when the plan is fully implemented. 


ee 8.—(1) A position that the employer, acting in good faith, 
rom plans : 
designates as, 


(a) a temporary training position; 
(b) a student position; 

(c) a rehabilitation position; 

(d) acasual position; or 


(e) a position for which there is a temporary labour 
shortage, 


or a position that the Commission designates for the purposes 
of this section may be excluded in determining the gender pre- 
dominance of any group of jobs and need not be included in a 


pay equity plan. 


Idem (2) A position shall] not be designated for the purposes of 
this Act as a casual position if, 
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(a) the work is performed for at least one-third of the 
normal work period that applies to similar full-time 
work; 


the work is performed on a seasonal basis in the 
same position for the same employer; or 


the work is performed on a regular and continuing 
basis, although for less than one-third of the normal 
work period that applies for similar full-time work. 


9. An employer shall not reduce the compensation pay- 
able to any employee or reduce the rate of compensation for 
any position in order to achieve pay equity. 


10.—(1) A pay equity plan and all amendments to it that 
the Commission directs or orders are binding upon the 
employer, the employees in the positions to which the pay 
equity plan applies and the bargaining agent, if any, of the 
employees. 


(2) A pay equity plan prevails over the provisions of all rel- 
evant collective agreements and the adjustments to rates of 
compensation required by the plan, from the date the plan is 
filed by the employer with the Commission or established by 
it, shall be deemed to be incorporated into and form part of 
the relevant collective agreements, if any, and of ensuing col- 
lective agreements, if any, entered into during the implemen- 
tation period and the relevant collective agreements shall be 
amended accordingly. 


(3) Subsection (2) applies with necessary modifications to 
amendments to a pay equity plan directed or ordered by the 
Commission. 


11.—(1) As soon as a pay equity plan has been filed with 
the Commission or established by it, the employer shall take 
all necessary steps, by way of job audits or otherwise, to pre- 
pare for implementation of the plan. 


(2) If, after the filing of a pay equity plan, the Commission 
directs or orders any amendments to it, the amendments shall 
be deemed to be incorporated into and form part of the plan. 


(3) An employer shall begin making adjustments to rates of 
compensation under a pay equity plan as soon as possible 
after the plan is filed with the Commission or established by it 
and, 
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compensation 
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(a) if the plan is one to which Part III applies, the first 
adjustments, 


(i) 


(il) 


shall be made no later than the day eighteen 
months from the date of filing or establish- 
ment of the plan, and 


shall be such that compensation payable dur- 
ing the twelve-month period following the 
first adjustments shall be increased by not less 
than | per cent of the employer’s payroll for 
the bargaining unit to which the plan applies 
since the date on which bargaining with 
respect to the plan was required to commence 
under section 12 or not less than the amount 
required to achieve pay equity under the plan, 
whichever is less; 


(b) if the plan is one to which Part IV applies, the first 
adjustments, 


(c) 


(d) 


(i) 


(il) 


shall be made no later than the day eighteen 
months from the date of filing or establish- 
ment of the plan, and 


shall be such that compensation payable dur- 
ing the twelve-month period following the 
first adjustments shall be increased by not less 
than 1 per cent of the employer’s payroll for 
employees who are not in a bargaining unit 
since the date on which preparation of the 
plan was required to commence under section 
14 or not less than the amount required to 
achieve pay equity under the plan, whichever 
is less; 


if the plan is one to which Part V applies, the first 
adjustments shall be made no later than the later of, 


(i) 


the day twelve months from the date of filing 
or establishment of the plan, and 


(11) the day after the last adjustment required to 


be made by the employer under all plans to 
which Part III applies; and 


if the plan is one to which Part VI applies, the first 
adjustments shall be made no later than the later of, 
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(1) the day twelve months from the date of filing 
or establishment of the plan, and 


(11) the day after the last adjustment required to 
be made by the employer under the plan to 
E which*Part*Vi= applies ore no plan® us 
required under Part V, the day after the last 
adjustment required to be made by the 
employer under all plans to which Parts III 

and IV apply. 


(4) Where an employer under a pay equity plan to which 
Part III or IV applies makes adjustments in rates of compen- 
sation over a period of years, the employer, not later than 
each anniversary of the first adjustments to rates of compensa- 
tion made under the relevant plan under subsection (3), shall 
make further adjustments in rates of compensation until pay 
equity is achieved under the plan such that in the twelve- 
month period following the anniversary the compensation 
payable under the plan shall be increased by at least, 


(a) 1 per cent of the employer’s payroll for the relevant 
bargaining unit for the twelve-month period preced- 
ing the anniversary if Part III applies to the plan; 
and 


(b) 1 per cent of the employer’s payroll for employees 
who are not in a bargaining unit for the twelve- 
month period preceding the anniversary if Part IV 
applies to the plan, 


unless the remaining amount payable in relation to the rele- 
vant plan is less than 1 per cent of the relevant payroll, in 
which case the adjustments shall equal the amount required to 
achieve pay equity under that plan. 


(5) Where pay equity has been achieved under a pay equity 
plan to which Part III or IV applies but has not been achieved 
under one or more other plans to which either of those Parts 
apply, adjustments in rates of compensation for the other plan 
or plans shall be increased such that the amounts payable by 
the employer under all plans shall be at least equal to the 
amount that would have been payable had pay equity not 
been achieved under any plan. 


(6) Where an employer under a pay equity plan to which 
Part V or VI applies makes adjustments in rates of compensa- 
tion over a period of years, the employer, not later than each 
anniversary of the first adjustments to rates of compensation 
made under the relevant plan under subsection (3), shall make 
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Idem 
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further adjustments in rates of compensation until pay equity 
is achieved under the plan such that in the twelve-month 
period following the anniversary the compensation payable 
under the plan shall be increased by at least | per cent of the 
employer’s payroll for all its employees for the twelve-month 
period preceding the anniversary, unless the remaining 
amount payable in relation to the relevant plan is less than 
such 1 per cent, in which case the adjustments shall equal the 
amount required to achieve pay equity under the relevant 
plan. 


(7) Where the Commission extends the time limit for the 
filing of a pay equity plan or for the making of the first adjust- 
ments in rates of compensation under a pay equity plan, retro- 
active adjustments shall be made in rates of compensation 
under all pay equity plans of the employer to reflect the com- 
pensation that would have been payable had the extension not 
been granted. 


(8) Except as provided in subsections (3) and (7), nothing 
in this Part requires an employer to increase compensation 
payable under pay equity plans during a twelve-month period 
in an amount greater than | per cent of the employer’s payroll 
for all its employees during the preceding twelve-month 
period. 


(9) In this section, ‘‘payroll’” means the total of all compen- 
sation payable to the employees of the employer described in 
the relevant provision. 


PART III 
BARGAINING UNIT PAY EQUITY PLANS 


12.—(1) Notwithstanding any other Act, each employer 
and each bargaining agent for the employees of the employer 
shall negotiate in good faith and endeavour to agree on a pay 
equity plan to provide for pay equity in predominantly female 
groups of jobs in the bargaining unit represented by the bar- 
gaining agent in relation to predominantly male groups of jobs 
in the bargaining unit. 


(2) A pay equity plan under subsection (1) shall be in writ- 
ing and shall be executed by the employer and the bargaining 
agent. 


(3) Forthwith after the execution of a pay equity plan, the 
employer shall file a copy of the plan with the Commission. 
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13.—(1) If the employer and the bargaining agent fail to 
agree On a pay equity plan as provided in section 12 within 
ninety days from the effective date, either party may refer the 
matter to arbitration by giving notice to the Minister that the 
parties have been unable to agree on the terms of a plan. 


(2) Within ten days after receiving a notice under subsec- 
tion (1), the Minister shall appoint a person to act as a single 
arbitrator and the arbitrator, within ninety days, shall examine 
into and decide on all matters that are in dispute in order to 
conclude a pay equity plan. 


(3) Within ten days of the date of the arbitrator’s decision, 
the employer and the bargaining agent shall prepare and exe- 
cute a document giving effect to the decision and to any 
agreement between the employer and the bargaining agent. 


(4) The document referred to in subsection (3) constitutes a 
pay equity plan when executed and the employer shall forth- 
with after its execution file a copy of the document with the 
Commission. 


(5) If the employer and the bargaining agent fail to comply 
with subsection (3) within the period referred to in that sub- 
section, the employer shall forthwith notify the arbitrator of 
the failure. 


(6) Nothing in subsection (5) prevents a bargaining agent 
from notifying the arbitrator of a failure to comply with sub- 
section (3). 


(7) If the arbitrator receives notice of a failure to comply 
with subsection (3), the arbitrator shall prepare a document 
giving effect to the decision and any agreement between the 
employer and the bargaining agent, and the arbitrator shall 
submit the document to the employer and the bargaining 
agent for execution. 


(8) The document referred to in subsection (7) constitutes a 
pay equity plan when executed and the employer shall forth- 
with after its execution file a copy of the plan with the Com- 
mission. 


(9) If the document referred to in subsection (7) is not exe- 
cuted by both the employer and the bargaining agent within 
ten days from the date of its submission to them, the docu- 
ment shall constitute a pay equity plan as though it had been 
signed by both and a copy of the plan shall be filed, forthwith, 
by the arbitrator with the Commission. 


1] 
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miei (10) If in the Minister’s opinion the arbitrator has failed to 
teen enter into or carry out his or her duties so as to enable the 


arbitrator to render a decision within ninety days from the 
time of the arbitrator’s appointment, the Minister may dismiss 
the arbitrator and appoint another person as single arbitrator 
or the Minister may require the Commission to establish the 


pay equity plan. 


a ee (11) Arbitrators shall be paid such remuneration as may be 
fixed by the Lieutenant Governor in Council, and, subject to 
the approval of Management Board of Cabinet, the reason- 
able expenses incurred by them in the course of their duties 
under this Act. 


ets (12) An arbitrator has power, 
(a) to summon and enforce the attendance of witnesses 
and to compel them to give oral or written evidence 
on oath, in the same manner as a court of record in 
civil cases; 


(b) to administer oaths; 


(c) to accept such oral or written evidence as the arbi- 
trator in his or her discretion considers proper, 
whether admissible in a court of law or not; 


(d) to enter any premises where work is being done or 
has been done by the employees or in which the 
employer carries on business or where anything 1s 
taking place or has taken place concerning any of 
the differences submitted to him or her, and inspect 
and view any work or thing therein, and question 
any person respecting any such thing or any of such 
differences; 


(e) to authorize any person to do anything that the 
arbitrator may do under clause (d) and to report on 
it to the arbitrator. 


ee (13) The Arbitrations Act does not apply to arbitrations 


not apply under this Acct. 
PART IV 
NON-BARGAINING UNIT PAY EQUITY PLANS 
Preparation 14.—(1) Notwithstanding any other Act, each employer, 


ae within ninety days from the effective date, shall prepare a 
written plan to provide for pay equity for the predominantly 
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female groups of jobs that are not in a bargaining unit in rela- 
tion to predominantly male groups of jobs that are not in a 
bargaining unit and, forthwith after preparing the plan, the 
employer shall file a copy of it with the Commission. 


(2) The employer shall notify all employees of the date on 
which the pay equity plan was filed with the Commission. 


(3) Where the employer fails to comply with subsection (1), 
any employee of the employer may give notice of such fact to 
the Commission. 


PART V 
COMBINED BARGAINING UNIT PAY EQUITY PLANS 


15.—(1) Notwithstanding any other Act, where an 
employer has employees in more than one bargaining unit, as 
soon as pay equity plans for all the bargaining units to which 
Part III applies have been filed with the Commission or estab- 
lished by it, the employer and the bargaining agents for the 
employees of the employer shall negotiate together in good 
faith and endeavour to agree upon a pay equity plan to pro- 
vide for pay equity across all of the bargaining units. 


(2) A pay equity plan under subsection (1) shall be in writ- 
ing and shall be executed by the employer and the bargaining 
agents. 


(3) Forthwith after the execution of a pay equity plan, the 
employer shall file a copy of the plan with the Commission. 


(4) If the employer and the bargaining agents fail to agree 
on a pay equity plan as provided in subsection (1) within six 
months from the last date on which a plan to which Part II] 
applies was filed with the Commission or established by it, 
any party may refer the matter to arbitration by giving notice 
to the Minister that the parties have been unable to agree on 
the terms of a plan. 


(5) Section 13 applies with necessary modifications if a mat- 
ter is referred to arbitration under subsection (4) except that 
the period of ninety days referred to in subsections 13 (2) and 
(10) shall be deemed to be six months. 
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PART VI 
COMPREHENSIVE PAY EQUITY PLANS 


16.—(1) Notwithstanding any other Act, as soon as the 
pay equity plans to which Parts III and IV apply have been 
filed with the Commission or established by it, the employer, 
within eighteen months from the last date on which a plan is 
filed with the Commission under Part HI or IV or established 
by it and in consultation with the bargaining agents, if any, for 
the employees of the employer, shall prepare a written plan to 
provide for pay equity both across bargaining units and inside 
and outside the bargaining units and, forthwith after preparing 
the plan, the employer shall file a copy of it with the Commis- 
sion. 


(2) The employer shall notify all employees of the date on 
which the pay equity plan was filed with the Commission. 


(3) Where the employer fails to comply with subsection (1), 
any employee of the employer may give notice of such fact to 
the Commission. 


PART VII 
PAY EQUITY COMMISSION 


17.—(1) There is hereby established a commission to be 
known as the Pay Equity Commission. 


(2) The Commission shall be composed of a presiding offi- 
cer, one or more deputy presiding officers and as many mem- 
bers equal in number representative of employers and 
employees respectively as the Lieutenant Governor in Council 
considers proper, all of whom shall be appointed by the Lieu- 
tenant Governor in Council. 


(3) The Lieutenant Governor in Council shall designate 
one of the deputy presiding officers to be alternate presiding 
officer and the person so designated, in the absence of the 
presiding officer or if the presiding officer is unable to act, 
shall have all of the powers of the presiding officer. 


(4) The members of the Commission who are not officers in 
the public service of Ontario shall be paid such remuneration 
as may be fixed by the Lieutenant Governor in Council and, 
subject to the approval of Management Board of Cabinet, the 
reasonable expenses incurred by them in the course of their 
duties under this Act. 
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(5) Where a member of the Commission resigns, he or she 
may carry out and complete any duties or responsibilities and 
exercise any powers that he or she would have had if he or 
she had not ceased to be a member, in connection with any 
matter in respect of which there was any proceeding in which 
he or she participated as a member of the Commission. 


(6) In exercising its powers under this Act, the Commission 
shall, if appropriate, make use of the services and facilities of 
a ministry, board, commission or agency of the Government 
of Ontario. 


(7) Officers and employees necessary for the proper con- 
duct of the Commission’s work may be appointed under the 
Public Service Act and the Commission, subject to the 
approval of Management Board of Cabinet, may engage, 
under contract, the persons, including professionals and 
experts, that it considers necessary to exercise its powers and 
to carry out its duties. 


18.—(1) The Commission may make rules for the conduct 
and management of its affairs and for the practice and proce- 
dure to be observed in matters before it, and may require that 
any person seeking a determination of any matter by the 
Commission shall give written notice, in such form and man- 
ner as the Commission specifies, to the persons that the Com- 
mission specifies. 


(2) The presiding officer may establish panels of the Com- 
mission and it may sit in two or more panels simultaneously so 
long as a quorum of the Commission is present on each panel. 


(3) The presiding officer or a deputy presiding officer, one 
member representative of employers and one member repre- 
sentative of employees constitute a quorum and are sufficient 
for the exercise of all the jurisdiction and powers of the Com- 
mission. 


(4) The decision of the majority of the members of the 
Commission present and constituting a quorum is the decision 
of the Commission, but, if there is no majority, the decision 
of the presiding officer or deputy presiding officer governs. 


(5) Notwithstanding subsection (4), the presiding officer, if 
he or she is of the opinion that it is advisable to do so, may sit 
alone to hear and determine or may authorize a deputy pre- 
siding officer to sit alone and hear and determine any matter 
or thing and to exercise all of the jurisdiction and powers of 
the Commission. 
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(6) In exercising powers and carrying out duties conferred 
on the Commission under clauses 19 (2) (j), (1) and (m), sec- 
tion 20 or Part VIII, the Commission shall hold a hearing and 
afford the parties an opportunity to make oral and written 
submissions to the Commission or it may dispense with a 
hearing if it permits the parties the opportunity to make writ- 
ten submissions as the Commission may direct. 


(7) The parties to a proceeding before the Commission are, 
(a) the employer; 


(b) if Part VIII applies, the person or persons making 
the complaint; and 


(c) the bargaining agent, if any, for the employees of 
the employer; or 


(d) if there is no bargaining agent, the employees of the 
employer. 


(8) A notice of a proceeding or other matter before the 
Commission that is required to be given to the employees of 
an employer shall be deemed to have been sufficiently given if 
it is prominently posted in each place where the employees 
work or if it is published in a manner that is likely to bring it 
to their attention. 


(9) One or more employees may appoint any person or 
organization to act as their agent before the Commission. 


19.—(1) The Commission may exercise such powers and 
shall perform such duties as are conferred or imposed upon it 
by or under this Act and, without restricting the generality of 
the foregoing, it may exercise such powers and shall perform 
such duties as are or may be necessary to permit it to deter- 
mine that pay equity plans comply with the intent and purpose 
of this Act and are implemented in accordance with this Act. 


(2) Without limiting the generality of subsection (1), the 
Commission has power, 


(a) to summon and enforce the attendance of witnesses 
and compel them to give oral or written evidence on 
oath; 


(b) to require the production of such documents, rec- 
ords, reports or things as the Commission considers 
necessary to permit it to investigate and consider 
any matter within its jurisdiction; 
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(c) 
(d) 


(e) 


(f) 


(g) 


(h) 


(i) 


(i) 


(k) 


(1) 
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to administer oaths; 


to accept such oral or written evidence as it in its 
discretion considers proper, whether admissible in a 
court of law or not; 


to require an employer to give any notices that the 
Commission considers necessary to provide notice 
of proceedings before the Commission or any direc- 
tion or orders made by it; 


to enter any premises where work ts being done or 
has been done or in which the employer carries on 
business or where anything is taking place or has 
taken place concerning any matter in relation to 
which the Commission has jurisdiction, and inspect 
and view any work or thing therein, and question 
any person respecting any such thing or any such 
matter; 


to monitor the implementation of every pay equity 
plan and compliance with the Commission’s direc- 
tions and orders and this Act; 


to authorize any person to do anything that the 
Commission may do under clauses (a) to (g) and to 
report to the Commission thereon; 


to authorize the presiding officer or a deputy presid- 
ing officer to inquire into any application, request, 
complaint, matter or thing within the jurisdiction of 
the Commission, or any part of any of them, and to 
report to the Commission thereon; 


to make such orders as are necessary to ensure that 
a pay equity plan is implemented and that there is 
compliance with its directions and orders; 


to recommend to the Lieutenant Governor in Coun- 
cil that a group of jobs be designated as a predomi- 
nantly female group of jobs or as a predominantly 
male group of jobs and in making such a recom- 
mendation, the Commission shall consider such 
criteria, including historical trends, as it considers 
relevant; 


to approve, on the application of an employer, the 
designation by the employer of a group of jobs as a 
predominantly female group of jobs or as a predom- 
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inantly male group of jobs for the purposes of a pay 
equity plan to which Part IV or VI applies; and 


(m) to extend any time limit mentioned in this Act not- 
withstanding that the time limit has expired. 


(3) Where, with respect to a particular pay equity plan, the 
Commission exercises its powers under clause (2) (b), the 
Commission shall allow reasonable access by any person to 
the information received by it. 


(4) The Commission may impose conditions, including time 
limits, in respect of its orders and directions. 


(5) The Commission may conduct research and produce 
papers related to pay equity and related subjects and conduct 
public education programs related to pay equity and related 
subjects. 


20.—(1) The Commission shall review every pay equity 
plan filed with it, and, 


(a) if the Commission decides that the plan complies 
with the intent and purposes of this Act, it shall 
advise the parties of its decision; or 

(b) if the Commission decides that the plan does not 

comply with the intent and purposes of this Act, it 

may direct such amendments as are necessary to 
achieve such compliance. 


(2) If a direction is given under clause (1) (b), the Commis- 
sion shall allow the employer and, if the plan is one to which 
Part III or V applies, the bargaining agent thirty days to make 
such amendments to the pay equity plan as are necessary to 
give effect to the direction, and the amendments shall be filed 
by the employer with the Commission forthwith upon the 
amendments being made. 


(3) If the Commission decides that a pay equity plan 
together with the amendments filed under subsection (2) com- 
plies with the intent and purposes of this Act, it shall advise 
the parties of its decision. 


(4) If the employer fails to file a pay equity plan as 
required by Part IV or VI or fails to file an amended pay 
equity plan as required by subsection (2) or the Minister 
refers a matter to it under section 13 or the Commission is of 
the opinion that an amended pay equity plan does not comply 
with the intent and purposes of this Act, the Commission may 


1987 PUBLIC SERVICE PAY EQUITY Bill 105 


by order establish or amend a pay equity plan, as may be 
appropriate. 


21.—(1) A copy of an order or direction of the Commis- 
sion certified by a member of the Commission may be filed in 
the office of the Registrar of the Supreme Court by the Com- 
mission. 


(2) When a copy has been filed under subsection (1), the 
order or direction may be enforced by an application for such 
order as the court may consider just. 


(3) An application under subsection (2) may be made by 
the Commission, or by any person who could have been a 
party to the proceeding in which the order or direction was 
made. 


22.—(1) The Commission has exclusive jurisdiction to 
exercise the powers conferred upon it by or under this Act 
and to determine all questions of fact or law that arise in any 
matter before it and the action or decision of the Commission 
thereon is final and conclusive for all purposes. 


(2) The Commission may at any time, if it considers it 
advisable to do so, reconsider any decision, order, direction, 
declaration or ruling made by it and vary or revoke it. 


23. Except with the consent of the Commission, no mem- 
ber of the Commission, nor any of its officers or employees 
nor any other person whose services have been contracted for 
by the Commission, shall be required to give testimony in any 
civil proceeding or in any proceeding before the Commission 
or any other tribunal respecting information obtained in the 
discharge of their duties or while acting within the scope of 
their employment under this Act. 


24. The Commission shall make an annual report of its 
activities and affairs to the Minister not later than the 30th 
day of June in each year and the Minister shall table the 
report before the Assembly if it is in session or, if not, at the 
next session. 


PART VIII 

COMPLAINTS 
25.—(1) After the filing of a pay equity plan with the 
Commission, any employee or employees bound by the plan, 


or their bargaining agent, if any, may file a complaint with the 
Commission, complaining that, 
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(a) the job comparison or evaluation system contained 
in the plan is not gender-neutral or is inappropriate, 
or both; 


(b) the predominantly female groups of jobs and the . 
predominantly male groups or any of them have not 
been properly identified or are inappropriate, or 
both; 


(c) the method of applying the job comparison or eval- 
uation system is inappropriate; 


(d) the job comparison or evaluation system is not 
being properly applied; or 


(e) adjustments to compensation are not being made as 
required. 


(2) No complaints may be filed with respect to a matter 
described in clause (1) (a), (b) or (c) more than ninety days 
after the filing with the Commission or the establishment by it 
of the pay equity plan to which the complaint relates. 


(3) No complaint may be filed with respect to a matter 
described in clause (1) (d) or (e) until the first adjustments in 
compensation are required to be made under the pay equity 
plan to which the complaint relates and no such complaint 
may be made more than, 


(a) six months after the first adjustments are required 
to be made if clause (1) (d) applies; or 


(b) one year after the last adjustments should have 
been made had the pay equity plan been imple- 
mented as required if clause (1) (e) applies. 


26. Following the completion of the compensation adjust- 
ments pursuant to all pay equity plans, an employer shall not 
engage in gender-biased compensation practices and any 
employee or employees of the employer may file a complaint 
with the Commission respecting any gender-biased compensa- 
tion practices that affect pay equity and that are implemented 
by the employer after the completion of the compensation 
adjustments. 


27.—(1) The Commission shall inquire into a complaint 
under section 25 or 26 and investigate and determine its sub- 
ject-matter and the Commission may order an employer or 
bargaining agent to take such action or refrain from such 
action as in the opinion of the Commission is required. 
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(2) The Commission shall make every effort reasonable in 
the circumstances to determine a complaint under clause 
25 (1) (a), (b), (c) or (e) within three months of its filing and 
a complaint under clause 25 (1) (d) within six months of its 


filing. 


PART IX 


MISCELLANEOUS 


28.—(1) The Lieutenant Governor in Council may make 


regulations, 

(a) defining any word or expression not expressly 
defined in this Act; 

(b) further defining the expression ‘‘compensation”’ or 
prescribing amounts or benefits, or classes of 
amounts or benefits, which shall be deemed to be 
compensation for the purposes of this Act; 

(c) further defining the expression “group of jobs” or 
prescribing positions that shall be deemed to form a 
group of jobs for the purposes of this Act; 

(d) prescribing criteria for determining whether a tem- 
porary labour shortage exists; 

(e) providing for the requisite features of a gender- 
neutral job comparison or evaluation system; 

(f) designating, on the recommendation of the Com- 


mission, any group of jobs as a predominantly 
female group of jobs or as a predominantly male 
group of jobs. 


(2) A regulation made under subsection (1) may, if it so 
provides, be made retroactive to a day not earlier than the 
effective date. 


29. The moneys required for the purposes of this Act 
shall, until the 31st day of March, 1987, be paid out of the 
Consolidated Revenue Fund and thereafter shall be paid out 
of the moneys appropriated therefor by the Legislature. 


30. This Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 


31. The short title of this Act is the Public Service Pay 
Equity Act, 1987. 
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EXPLANATORY NOTES 
SECTION 1. It is proposed that a Preamble be added to the Act. 


SECTION 2.—Subsection 1. The definition of “construction” is amended to clarify that 
works and undertakings underground in a mine are governed by the mining regulations 
and not the construction regulations. 


Subsection 2. These definitions relate to the Office of Investigations, established by the 
proposed section 3 of the Act. 


Subsection 3. ‘‘Mining developments” are taken out of the definition of “project” in 
order to clarify that mining developments are governed by the mining regulations and not 
the construction regulations. 


Subsection 4. Under the amendment, a ship under repair will be treated as a project 
and will be subject to the provisions of the Act and the regulations that relate to con- 
struction projects. 


SECTION 3. The Office of Investigations is established for the purposes described in 
the explanatory note for sections 12 and 13. 


SECTION 4.—Subsections 1, 2 and 3. The Act now provides-that where the number of 
workers at a project regularly exceeds twenty, the constructor shall cause the workers to 
select at least one health and safety representative. The amendment to subsection 7 (1) 
of the Act will require the constructor to do that when the number regularly exceeds ten. 
The proposed subsection 7 (1a) will require the selection of a greater number of repre- 
sentatives when the regulations so provide. The proposed subsection 7 (1b) will require 
the selection of at least one health and safety representative in a work place that is not a 
project where there are more than five regular workers unless otherwise provided in the 
regulations. 


Subsection 4. The Act now requires that a health and safety representative inspect the 
work place not more than once a month. The amendment will require the representative 
to inspect at least part of the work place at least once a month such that the whole of 
the area for which the representative is responsible is inspected at least once in each 
twelve-month period. The present power of the Director to direct inspections at a differ- 
ent frequency is retained. 


Subsection 5, The representative’s powers are expanded to include the right to obtain 
information from the employer concerning testing, to be consulted concerning such tests 
and to be present at their commencement. The representative is also given the power to 
obtain information from a constructor or an employer concerning the identification of 
potential or existing hazards and health and safety experience and practice in other indus- 
tries: 


Subsection 6. This amendment ensures that the powers to be given to a representative 
under subsection 4 (5) of the Bill will apply as well to a representative selected under the 
provisions of a collective agreement. 

SECTION 5.—Subsection 1. Clause 8 (1) (b) of the Act now exempts from the require- 
ment that a joint health and safety committee be established in certain work places those 
workers who work, 


(a) in that part or those parts of a building used for office purposes; 


(b) in a shop where goods or services are sold or offered for sale to the public, 
except any part used as a factory; 


(c) in a building used for multiple residential accommodation; 


(d) in a library, museum or art gallery; 


(e) ina restaurant, hotel, motel or premises for which a licence or permit has been 
issued under the Liquor Licence Act except that part used as a kitchen or laun- 
dry; 


(f) ina theatre or place of public entertainment; or 


(g) in premises occupied and used by a fraternal or social organization or a private 
club. 


The Bill will remove these exemptions and authorize the Lieutenant Governor in 
Council to make regulations exempting classes of employers or work places. 


Subsection 2. The minimum size of a committee is changed from two to four persons if 
there are more than twenty workers in the work place. It is clarified that worker repre- 
sentatives are required to be from the work place and it is required that representatives 
of the employer be from the work place if there are any eligible persons working there. 
Committees are required to have co-chairmen unless the committee decides otherwise. 
One will represent workers and the other will represent the employer. The Minister is 
authorized to issue guidelines for the composition, practice and procedure of committees. 


Subsection 3. The committee’s powers are expanded to include the right to obtain 
information from the employer concerning testing, to be consulted concerning such tests 
and to be present at their commencement. 


Subsection 4. The Act now requires that a member of the committee inspect the work 
place not more than once a month. The amendment requires at least part of the work 
place to be inspected at least once a month such that the whole work place is inspected 
at least once in each twelve-month period. The Director may direct inspections at a dif- 
ferent frequency. 


The proposed subsection (8d) clarifies that the same member of the committee need 
not do all inspections under the previous subsection. 


SECTION 6. Housekeeping. 


SECTIONS 7 and 8. Added to the duties imposed on an employer are the requirements 
that the employer, 


(a) prepare a written policy that addresses the occupational health and safety issues 
at the work place and develop and maintain a program for the implementation 
of it; 


(b) provide a committee or health and safety representative with the results of 
reports prepared under subsection 28 (1) of the Act; 


(c) respond in thirty days to any recommendations of a committee or health and 
safety representative, with a timetable for implementation if the employer 
agrees with the recommendation and the reasons for disagreeing otherwise; and 


(d) carry out prescribed occupational health and safety training programs. 


SECTION 9. The proposed section 18a of the Act. It is proposed that owners of prop- 
erty where construction work is carried out be required to provide to a prospective con- 
structor as part of the tendering process, and, in any event, before entering a binding 
contract with the constructor, a list of all designated substances that are present on the 
project site. Similarly, constructors will be required to ensure that prospective contractors 
and subcontractors are provided with such a list as part of the tendering process, and, in 
any event before entering a binding contract. Owners and constructors who fail to com- 


ply with this provision will be liable to the person to whom the information should have 
been provided for any loss or damages. 


The proposed section 19a of the Act. Directors and officers of corporations will be 
required to take all reasonable care to ensure that the Act and regulations and orders 
under them are complied with. 


The proposed section 19b of the Act. Employers will be required to reimburse workers 
for all reasonable costs the worker incurs undergoing medical examinations or tests in 
compliance with the Act and regulations and, where such examinations or tests occur 
during the working day, to pay the worker his or her regular wage. 


The proposed section 19c of the Act. This requires physicians to comply with the Act 
and the regulations. 


The proposed section 19d of the Act. This provides for the confidentiality of a worker’s 
health records. 


The proposed section 19e of the Act. This provides that certain sections of the Act apply 
to self-employed persons as if they were employers. 


SECTION 10. Housekeeping. 


SECTION 11.—Subsections 1, 2, 4, 5 and 6. The worker’s right to refuse to work is 
expanded to include the situation where the worker has reason to believe that an activity 
he or she is to engage in is likely to endanger someone or is in contravention of the Act. 


Subsections 3 and 7. The Act now provides that pending the final determination of the 
validity of a refusal to work, no other worker shall be assigned to do that work without 
first being given notice of the refusal. The amendments will prohibit replacement during 
investigations except in the specific circumstances set out in the proposed subsections 
23 (Sb) and (11a). The employer will be required to prepare a written report after the 
initial investigation and to provide a copy of it to the worker and the committee or 
health and safety representative, if any, and to retain the report for five years. 


SECTIONS 12 and 13. Under section 24 of the Act where a worker believes that an 
employer has disciplined or dismissed him or her as a reprisal against the worker’s acting 
in compliance with the Act or regulations or because the worker has sought enforcement 
of the Act or regulations, the worker can seek binding arbitration under the collective 
agreement or complain to the Labour Relations Board if the worker is a member of a 
union and complain to the Labour Relations Board otherwise. The Board is then author- 
ized to have an officer investigate and then, if it chooses, inquire into the matter, and 
make a number of determinations under the Labour Relations Act. Section 13 provides 
an additional remedy for workers; a complaint to the Office of Investigations, established 
under section 3 of this Bill. It provides a scheme whereby a Ministry investigator may 
investigate and attempt to settle the complaint. If the complaint cannot be settled, it may 
be referred to the Ontario Labour Relations Board. 


SECTION 14. This provides that an employer must give notice to a Director and to the 
committee, representative and trade union, if any, when a claim in respect of an occupa- 
tional illness has been filed with the Workers’ Compensation Board. 


SECTION 15.—Subsection 1. See note under section 11, subsections (1), (2), (4), (5) 
and (6). 


Subsection 2. This expands the inspector’s powers to allow an inspector to require an 
employer to cause tests to be conducted at the employer’s expense and to provide reports 
of them. 


Subsection 3. This authorizes inspectors to require production of materials concerning 
occupational health and safety programs, to inspect, examine and copy them and to 
attend such programs. 


SECTION 16.—Subsection 1. This authorizes an inspector to provide in an order for 
compliance that an employer prepare and submit a compliance plan detailing how and 
when the employer proposes to comply. 


Subsection 2. See note under section 11, subsections (1), (2), (4), (5) and (6). 


Subsections 3 and 4. A stop work order now remains in effect until complied with or 
until the inspector has withdrawn or cancelled the order. The amendment to clause 
29 (4) (b) of the Act would provide that a stop work order remains in effect until the 
inspector has withdrawn or cancelled it following an inspection. However, if an inspector 
cannot make an inspection within twenty-four hours, an employer will be allowed to 
resume work if a committee member representing workers or a health and safety repre- 
sentative advises the inspector that the employer has complied with the order. 


SECTION 17. The proposed section 30a provides that an employer shall submit to the 
Ministry written notice within three days of the time when the employer believes compli- 
ance has been achieved. The notice is to be accompanied by a statement of a committee 
member or a health and safety representative agreeing or disagreeing with the employer’s 
view or a statement that the member or representative declines to make such a state- 
ment. The notice of compliance is to be posted in a conspicuous place for fourteen days 
following its submission. The section also provides that the final determination of 
whether compliance has been achieved is left to the inspector. 


SECTION 18. Employers are required to pay workers not less than seventy-five per cent 
of the workers’ regular or premium wages during any period that there is no work for 
the worker because of a refusal or a stop work order. Proclamation of this provision for 
construction projects is delayed until a date to be named by the Lieutenant Governor. 


SECTION 19. The maximum fine for a corporation convicted of an offence under the 
Act is increased from $25,000 to $250,000. 


SECTION 20. The Attorney General or an agent for the Attorney General is given the 
right to require that the trials of an offence under this Act be presided over by a provin- 
cial judge rather than a justice of the peace. 


SECTION 21. The Lieutenant Governor in Council is authorized to make regulations 
respecting physicians and their duties with respect to medical examinations and medical 
surveillance programs required by the Act or the regulations. Other regulation making 
powers arising out of the previous provisions are also included in this section. 
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Bill 106 1987 


An Act to amend the 
Occupational Health and Safety Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. The Occupational Health and Safety Act, being chapter 
321 of the Revised Statutes of Ontario, 1980, is amended by 
adding thereto the following Preamble: 


WHEREAS the dignity and worth of every person is para- 
mount; 


AND WHEREAS a fundamental expression of this dignity 
and worth is the protection of the health and safety of work- 
ers; 


AND WHEREAS the participation and involvement of 
workers and employers is essential to enhance this protection; 


2.—(1) Paragraph 3 of section 1 of the said Act is amended 
by adding at the end thereof ‘‘but does not include any work 
or undertaking underground in a mine’’. 


(2) Section 1 of the said Act, as amended by the Statutes of 
Ontario, 1986, chapter 64, section 44, is further amended by 
adding thereto the following paragraphs: 


14a. “investigator”? means an investigator in the Office 
of Investigations; 


15a. ‘Manager’ means the Manager of the Office of 
Investigations. 
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(3) Subparagraph ii of paragraph 23 of the said section 1 is 
repealed. 


(4) The said section 1 is further amended by adding thereto 
the following subsection: 


(2) For the purposes of this Act and the regulations, a ship 
under repair shall be deemed to be a project. 


3. The said Act is amended by adding thereto the following 
section: 


6a.—(1) There shall be an office of the Ministry known as 
the Office of Investigations. 


(2) The Deputy Minister shall appoint an officer of the 
Ministry to be the Manager of the Office of Investigations for 
the purposes of this Act. 


(3) Where the Manager is absent or unable to act or where 
the office is vacant, the powers and duties of the Manager 
shall be exercised and performed by an employee of the Min- 
istry designated by the Deputy Minister. 


(4) Such persons as are considered necessary for the pur- 
poses of this Act and the regulations may be appointed as 
investigators. 


(5) The Manager may exercise the powers of an investiga- 
tor. 


4.—~(1) Subsection 7 (1) of the said Act is amended by strik- 
ing out ‘‘Where the number of workers at a project regularly 
exceeds twenty”’ in the first and second lines and inserting in 
lieu thereof ‘‘Where no committee is required to be or is 
ordered to be established under section 8 and the number of 
workers at a project regularly exceeds ten’’. 


(2) Section 7 of the said Act is amended by adding thereto 
the following subsections: 


(la) Under the prescribed circumstances, a constructor 
shall cause the workers to select a prescribed number of 
health and safety representatives in addition to the one 
required by subsection (1). 


(1b) Where no committee is required to be or is ordered to 
be established under section 8 in respect of a work place that 
is not a project and there are more than five workers regularly 
employed at the work place, the employer shall cause those 
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workers to select at least one health and safety representative 
from among the workers employed at the work place who do 
not exercise managerial functions unless the employer is in a 
class of employers prescribed by the regulations as being 
exempt from this subsection. 


(3) Subsection 7 (2) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(2) For any work place not otherwise required to have a 
committee or a health and safety representative, the Minister 
may, by order in writing, require a constructor or an employer 
to cause the selection of one or more health and safety repre- 
sentatives for a work place or any part or parts thereof from 
among the workers employed at the work place or in the part 
or parts thereof who do not exercise managerial functions, 
and may provide in the order for the qualifications of such 
representative or representatives. 


(4) Subsection 7 (6) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(6) A health and safety representative may inspect the 
physical condition of any part of the work place for which the 
health and safety representative was appointed at any time 
and shall inspect at least part of the part or parts of the work 
place for which the health and safety representative was 
appointed in each month such that in any twelve-month 
period all of the part or parts for which the health and safety 
representative was appointed are inspected at least once. 


(6a) Notwithstanding subsection (6), the Director may 
direct that inspections by a health and safety representative be 
made at such intervals as the Director may direct so long as 
all of the part or parts of the work place for which the health 
and safety representative was appointed are inspected at least 
once in each twelve-month period. 


(6b) The employer and the workers shall provide a health 
and safety representative with such information and assistance 
as the health and safety representative may require for the 
purpose of carrying out an inspection of the work place. 


(5) Section 7 of the said Act is further amended by adding 
thereto the following subsection: 


(7a) A health and safety representative has the power, 


(a) to obtain information from the constructor or 
employer concerning the conducting or taking of 
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tests of any equipment, machine, device, article, 
thing, material or biological, chemical or physical 
agent in or about a work place for the purpose of 
occupational health and safety and to be consulted 
concerning and be present at the commencement of 
any such tests conducted in or about the work 
place; and 


(b) to obtain information from the constructor or 
employer respecting, 


(i) the identification of potential or existing haz- 
ards of materials, processes or equipment, 
and 


(ii) health and safety experience and work prac- 
tices and standards in similar or other indus- 
tries of which the constructor or employer has 
knowledge. 


(6) Subsection 7 (10) of the said Act is amended by inserting 
after ‘‘(7)’’ in the eighth line ‘‘(7a)’’. 


5.—(1) Clause 8 (1) (b) of the said Act is repealed and the 
following substituted therefor: 


(b) to an employer or work place or a class of employ- 
ers or work places designated by the regulations. 


(2) Subsection 8 (5) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(5) Subject to subsection (5a), a committee shall consist of 
at least four persons or such greater number as is prescribed. 


(Sa) Where a committee is required by the regulations at a 
work place at which less than twenty workers are regularly 
employed, the committee shall consist of at least two persons. 


(Sb) At least half of the committee members shall be work- 
ers employed at the work place who do not exercise manage- 
rial functions. 


(Sc) The members of a committee who represent workers 
shall be selected by the workers they are to represent or, 
where there is a trade union or trade unions representing such 
workers, by the trade union or trade unions. 


(Sd) The employer shall select the remaining members of 
the committee from persons who exercise managerial func- 
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tions for the employer and where there are such persons at 
the work place, the employer shall select the remaining mem- 
bers from among those persons. 


(Se) Unless the committee otherwise determines, two of 
the members of a committee shall co-chair the committee, and 
one of them shall be selected by the members who represent 
workers and the other shall be selected by the members who 
exercise managerial functions. 


(Sf) The Minister may issue guidelines for the use of com- 
mittees in determining their composition, practice and proce- 
dure. 


(3) Subsection 8 (6) of the said Act is amended by striking 
out ‘‘and”’ at the end of clause (c), by adding ‘‘and’’ at the end 
of clause (d) and by adding thereto the following clause: 


(e) obtain information from the constructor or 
employer concerning the conducting or taking of 
tests of any equipment, machine, device, article, 
thing, material or biological, chemical or physical 
agent in or about a work place for the purposes of 
occupational health and safety and to be consulted 
concerning and to select a member of the commit- 
tee representing workers to be present at the com- 
mencement of any such tests conducted in or about 
the work place. 


(4) Subsection 8 (8) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(8) The members of a committee who represent workers 
shall designate a member representing workers to inspect the 
physical condition of the work place. 


(8a) A member designated under subsection (8) may 
inspect the physical condition of any part of the work place at 
any time and shall inspect at least part of it in each month 
such that in each twelve-month period all of the work place is 
inspected. 


(8b) Notwithstanding subsection (8a), the Director may 
direct that inspections by a member designated under subsec- 
tion (8) be made at such intervals as the Director may direct 
so long as all of the work place is inspected at least once in 
each twelve-month period. 


(8c) The employer and the workers shall provide a member 
designated under subsection (8) with such information and 
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assistance as the member may require for the purpose of car- 
rying out an inspection of the work place. 


(8d) The members of a committee are not required to des- 
ignate the same member to perform all inspections or to per- 
form all of a particular inspection. 


6. The heading following ‘‘Part III’’ of the said Act is 
repealed and the following substituted therefor: 


DUTIES OF EMPLOYERS AND 
OTHER PERSONS 


7.—(1) Subsection 14 (2) of the said Act is amended by 
striking out ‘‘and’’ at the end of clause (g) and by adding 
thereto the following clauses: 





(i) prepare and review at least annually a written occu- 
pational health and safety policy and develop and 
maintain a program for the implementation of that 
policy; 


(j) provide to the committee or to a health and safety 
representative the results of any report prepared 
under subsection 28 (1) that is in the employer’s 
possession and where that report is in writing, a 
copy of it; and 


(k) respond in writing to any recommendations of a 
committee or a health and safety representative 
within thirty days after receiving them. 


(2) Section 14 of the said Act is amended by adding thereto 
the following subsection: 


(4) A response of an employer under clause (2) (k) shall 
contain a timetable for implementation of the recommenda- 
tion where the employer agrees with it or the reasons for disa- 
greeing with the recommendation where the employer disa- 
grees with it. 


8. Subsection 15 (1) of the said Act is amended by striking 
out ‘‘and’’ at the end of clause (h), by adding ‘‘and’’ at the 
end of clause (i) and by adding thereto the following clause: 


(j) carry out such occupational health and safety train- 
ing programs as may be prescribed. 


9. The said Act is further amended by adding thereto the 
following sections: 
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18a.—(1) Before commencing a project, the owner shall 
determine whether any designated substances are present at 
the project site and shall prepare a list of all designated sub- 
stances that are present at the site. 


(2) Where any work on a project is tendered, the person 
issuing the tenders shall include, as part of the tendering 
information, a copy of the list referred to in subsection (1). 


(3) An owner shall ensure that a prospective constructor of 
a project on the owner’s property has received a copy of the 
list referred to in subsection (1) before entering a binding con- 
tract with the constructor. 


(4) The constructor for a project shall ensure that each pro- 
spective contractor and subcontractor for the project has 
received a copy of the list referred to in subsection (1) before 
the prospective contractor or subcontractor enters a binding 
contract for the supply of work on the project. 


(5) An owner who fails to comply with this section is liable 
to the constructor and every contractor and subcontractor who 
suffers any loss or damages as the result of the subsequent dis- 
covery on the project of a designated substance that the 
owner ought reasonably to have known of but was not on the 
list prepared under subsection (1). 


(6) A constructor who fails to comply with this section is 
liable to every contractor and subcontractor who suffers any 
loss or damages as the result of the subsequent discovery on 
the project of a designated substance that was on the list pre- 
pared under subsection (1). 


19a. Every director and every officer of a corporation has 
a duty to take all reasonable care to ensure that the corpora- 
tion complies with, 


(a) this Act and the regulations; 


(b) orders and requirements of inspectors and Direc- 
tors; and 


(c) orders of the Minister. 


19b. An employer shall reimburse a worker for all reason- 
able costs, including travel costs, that the worker incurs in 
complying with a regulation or Director’s order requiring the 
worker to undergo medical examinations or tests and the time 
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so spent during the worker’s regular working day shall be 
deemed to be work time for which the worker shall be paid by 
the employer at the worker’s regular or premium rate as may 
be proper. 


19c. A physician shall comply with this Act and the regu- 
lations. 


19d.—(1) The provisions of the Health Disciplines Act 
and the regulations under it concerning confidentiality of med- 
ical records apply with respect to a worker’s health records to 
any duly qualified medical practitioner, nurse or other health 
professional acting under the authority of this Act and to any 
other person who has access to a worker’s health records as if 
that person were subject to the confidentiality provisions of 
the Health Disciplines Act. 


(2) No employer shall seek to gain access to any worker’s 
health record concerning a worker without the worker’s writ- 
ten consent. 


(3) Subsection (2) does not apply so as to prevent access to 
a worker’s health record by an employer, where, in the opin- 
ion of a court or other tribunal, the record is relevant to a 
proceeding before the court or tribunal. 


19e. Subsection 14 (1), clauses 15 (1) (c), (e), (f) and (g), 
subsection 20 (1) and sections 21, 25, 26, 28, 29, 29a, 31, 32, 
33, 37, 38, 39 and 40, and the regulations in relation thereto, 
apply with necessary modifications to a self-employed person 
as if that person were an employer. 


10.—(1) Subsection 21 (2) of the said Act is amended by 
striking out ‘‘or combination of such agents”’’ in the third line 
and by striking out ‘‘or combination of agents’’ in the tenth 
line. 


(2) Subsection 21 (3) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(3) For the purpose of this section, a biological or chemical 
agent is not new if, before a person manufactures, distributes 
or supplies the agent, it was used in a work place other than 
the person’s work place or it is included in an inventory com- 
piled or adopted by the Minister. 


11.—(1) Clause 23 (3) (a) of the said Act is amended by 
inserting after ‘‘operate’’ in the second line ‘‘or any work 
activity he is to engage in’’. 
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(2) Clause 23 (3) (c) of the said Act is amended by inserting 
after ‘‘operate’’ in the second line ‘‘or any work activity he is 
to engage in’’. 


(3) Section 23 of the said Act is amended by adding thereto 
the following subsections: 


(5a) Until the investigation is completed, no worker shall 
be assigned to use or operate the equipment, machine, device 
or thing, to engage in the work activity or to work in the work 
place or the part thereof that is being investigated. 


(Sb) Notwithstanding subsection (5a), a worker may be 
assigned to use or operate the equipment, machine, device or 
thing, to engage in the work activity or to work in the work 
place or the part thereof that is being investigated if the 
worker to be assigned consents and, 


(a) it is necessary for the purpose of carrying out the 
investigation; or 


(b) the failure to assign a worker would be likely to 
place the health or safety of any person in imminent 
jeopardy. 


(Sc) The employer forthwith after the investigation shall 
prepare a written report of the investigation and its results 
and provide copies of it to, 


(a) the worker; 


(b) a committee member who represents workers, if 
any; and 


(c) a health and safety representative, if any. 


(Sd) The employer shall retain a report prepared under 
subsection (Sc) for five years. 


(4) Clause 23 (6) (a) of the said Act is amended by striking 
out ‘‘or thing’’ in the first line and inserting in lieu thereof 
‘thing or work activity’’. 


(5) Clause 23 (6) (c) of the said Act is amended by inserting 
after ‘‘operate’’ in the second line ‘‘any work activity he is to 
engage in’’. 


(6) Subsection 23 (8) of the said Act is amended by inserting 
after ‘‘thing’’ in the third line ‘‘work activity’. 
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(7) Subsection 23 (11) of the said Act is repealed and the fol- 
lowing substituted therefor: 


(11) Pending the investigation and decision of the inspec- 
tor, no worker shall be assigned to use or operate the equip- 
ment, machine, device or thing, to engage in the work activity 
or to work in the work place or the part thereof that is being 
investigated. 


(11a) Notwithstanding subsection (11), a worker may be 
assigned to use or operate the equipment, machine, device or 
thing, to engage in the work activity or to work in the work 
place or the part thereof that is being investigated if the 
worker to be assigned consents and, 


(a) it is necessary for the purpose of carrying out the 
investigation; 


(b) the failure to assign a worker would be likely to 
place the health or safety of any person in imminent 
jeopardy; or 


(c) where a person mentioned in clause (4) (a), (b) or 
(c) participated in the initial investigation, the per- 
son agrees with the employer or supervisor that the 
assignment is not likely to endanger the worker to 
be assigned. 


(11b) The employer shall ensure that a worker to be 
assigned as permitted by subsection (5b) or (11a) is advised of 
the refusal by another worker and the reasons therefor before 
the worker accepts the assignment. 


12.—(1) Subsection 24 (3) of the said Act is amended by 
inserting after ‘‘(2)’’ in the second line ‘‘or complaint referred 
to it under subsection 24a (6)’’. 


(2) Subsection 24 (4) of the said Act is amended by striking 
out ‘‘filed under subsection (2)’’ in the second line and insert- 
ing in lieu thereof ‘‘referred to in subsection (3)’’. 


(3) Subsection 24 (5) of the said Act is amended by striking 
out ‘‘by the Ontario Labour Relations Board’’ in the first line 
and by inserting after ‘‘subsection (2)’’ in the second line ‘‘or 
subsection 24a (1)’’. 


(4) Subsection 24 (7) of the said Act is amended by striking 
out ‘‘filed under subsection (2)’’ in the second line and insert- 
ing in lieu thereof ‘‘referred to in subsection (3)’’. 
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(5) Subsection 24 (8) of the said Act is amended by inserting 
after ‘‘(2)’’ in the first line ‘‘or subsection 24a (1)’’. 


13. The said Act is further amended by adding thereto the 
following section: 

24a.—(1) Notwithstanding subsection 24 (2), where a 
worker complains that an employer or person acting on behalf 
of an employer has contravened subsection 24 (1), the worker 
may elect to file a complaint with the Office of Investigations 
rather than with the Ontario Labour Relations Board. 


(2) The Manager may authorize an investigator to inquire 
into any complaint filed under subsection (1). 


(3) The investigator shall forthwith inquire into the com- 
plaint and endeavour to effect a settlkement of the matter com- 
plained of. 


(4) An investigator, for the purpose of carrying out his or 
her duties, 


(a) may enter any work place at any reasonable time 
without notice or warrant; 
(b) may request the production for inspection of docu- 
ments or things that may be relevant to the carrying 
out of the duties; 
(c) upon giving a receipt therefor, may remove from a 
place documents or things produced pursuant to a 
request under clause (b) for the purpose of making 
copies or extracts and shall promptly return them to 
the person who produced them; and 
(d) may question a person on matters that are or may 
be relevant to the carrying out of the duties subject 
to the person’s right to have counsel or some other 
representative present during the examination. 


(5) The investigator shall report the results of his or her 
inquiry and endeavours to the Manager. 


(6) Where an investigator is unable to effect a settlement of 
the matter complained of or where the Manager in his or her 
discretion considers it advisable to dispense with an inquiry by 
an investigator, the Manager may refer the complaint to the 
Ontario Labour Relations Board, in which case any regu- 
lations governing the practice and procedure of the Board 
apply, with all necessary modifications, to the complaint. 
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(7) The Ontario Labour Relations Board shall appoint a 
date for and commence a hearing into a matter referred to it 
under subsection (6) within twenty-one days of the receipt of 
the referral. 


14. Subsections 26 (2) and (3) of the said Act are repealed 
and the following substituted therefor: 


(2) Where an employer is advised by a worker or by a per- 
son on behalf of the worker that the worker has an occupa- 
tional illness or that a claim in respect of an occupational 
illness has been filed with the Workers’ Compensation Board 
by or on behalf of the worker, the employer shall give notice 
in writing, within four days of being so advised, to a Director 
and to the committee, health and safety representative and 
trade union, if any, containing such information and partic- 
ulars as may be prescribed. 


(3) Subsection (2) applies with all necessary modifications 
where an employer is advised by a former worker of the 
employer or a person on behalf of the worker, that the worker 
has or had an occupational illness or that a claim in respect of 
an occupational illness has been filed with the Workers’ Com- 
pensation Board by or on behalf of the worker. 


15.—(1) Clause 28 (1) (e) of the said Act is amended by 
striking out ‘‘or’’ in the second line and by inserting after 
‘‘agent’’ in the third line ‘‘or work activity’’. 


(2) Subsection 28 (1) of the said Act is amended by adding 
thereto the following clause: 


(ea) require in writing an employer to cause any tests 
described in clause (e) to be conducted or taken, at 
the expense of the employer, by a person possessing 
such special expert or professional knowledge or 
qualifications as are specified by the inspector and 
to provide, at the expense of the employer, a report 
or assessment to be made by that person. 


(3) The said subsection 28 (1) is further amended by striking 
out ‘‘and’’ at the end of clause (k), by adding ‘‘and’’ at the 
end of clause (1) and by adding thereto the following clause: 


(m) require the production of any materials concerning 
the content, frequency and manner of instruction of 
any occupational health and safety training pro- 
gram, inspect, examine and copy the same and 
attend any such program. 
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16.—(1) Section 29 of the said Act is amended by adding 
thereto the following subsection: 


(3a) An order made under subsection (1) may require an 
employer to submit a compliance plan to the Ministry specify- 
ing what the employer intends to do to comply with the order 
and when the employer intends to achieve compliance and the 
compliance plan shall be prepared in the manner and include 
such items as are required by the order. 


(2) Clause 29 (4) (a) of the said Act is amended by inserting 
after ‘‘used’’ in the third line ‘‘or any work activity shall not 
be engaged in’’. 


(3) Clause 29 (4) (b) of the said Act is repealed and the 
following substituted therefor: 


(b) order that work at the work place as indicated in 
the order shall stop until the order to stop work is 
withdrawn or cancelled by an inspector after an 
inspection. 


(4) Section 29 of the said Act is further amended by adding 
thereto the following subsection: 


(4a) Notwithstanding clause (4) (b), where an inspector is 
unable to inspect a work place within twenty-four hours of the 
employer giving notice to a Director of compliance with an 
order made under subsection (4), the employer may resume 
work pending an inspection and decision by an inspector on 
compliance with the order, if, before the resumption of work, 
a committee member representing workers or the health and 
safety representative, if any, advises the inspector that in his 
or her opinion the order has been complied with. 


17. The said Act is further amended by adding thereto the 
following section: 


30a.—(1) Within three days after the employer believes 
that compliance with an order under section 29 has been 
achieved, the employer shall submit to the Ministry a notice 
of compliance. 


(2) The notice shall be signed by the employer and shall be 
accompanied by, 


(a) a statement of agreement or disagreement with the 
contents of the notice, signed by a member of the 
committee representing workers or by a health and 
safety representative; or 
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(b) a statement that the member or representative has 
declined to sign the statement referred to in 
clause (a). 


(3) The employer shall post the notice for a period of four- 
teen days following its submission to the Ministry in a con- 
spicuous place or places in the work place where it is most 
likely to come to the attention of the workers. 


(4) Notwithstanding the submission of a notice of compli- 
ance, an employer achieves compliance with an order under 
section 29 when an inspector determines that compliance has 
been achieved. 


18. The said Act is further amended by adding thereto the 
following section: 


3l1a.—(1) Where there is no work for a worker because of 
a refusal to work under section 23 or an order under sub- 
section 29 (4), the employer shall pay to the worker not less 
than 75 per cent of the worker’s regular or premium rate, as 
may be proper, for the period of time for which there is no 
work. 


(2) Subsection (1) does not apply to workers at a project 
until a day to be named by proclamation of the Lieutenant 
Governor. 


19. Section 37 of the said Act is amended by adding thereto 
the following subsection: 


(1a) Where a corporation is convicted of an offence under 
subsection (1), the maximum fine that may be imposed upon 
the corporation is $250,000 and not as provided therein. 


20. Section 39 of the said Act is amended by adding thereto 
the following subsection: 


(2) The Attorney General or an agent for the Attorney 
General may by notice to the clerk of the court having juris- 
diction in respect of an offence under this Act require that a 
provincial judge preside over the proceeding. 


21. Subsection 41 (2) of the said Act is amended by adding 
thereto the following paragraphs: 


8a. prescribing circumstances under which a constructor 
shall cause the workers to select more than one 
health and safety representative and prescribing the 
number to be selected; 
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prescribing classes of work places for which and cir- 
cumstances under which a committee shall consist 
of more than four persons and in each case prescrib- 
ing the number of persons; 


. prescribing occupational health and safety training 


programs that employers shall provide; 


requiring the appointment of a physician to act as 
co-ordinating physician with respect to any medical 
surveillance program of an employer; 


prescribing the duties of physicians with respect to 
medical examination and medical surveillance pro- 
grams required by this Act or the regulations. 


if 


22. This Act comes into force on a day to be named by re 
proclamation of the Lieutenant Governor. 


23. The short title of this Act is the Occupational Health Short title 
and Safety Amendment Act, 1987. 
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Bill 107 


An Act to amend the Beds of Navigable Waters Act 


Mr. Haggerty 


Ist Reading June 29th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The Bill would establish the high water mark as the boundary of property described 
in a Crown grant bounded by navigable water, to provide a uniform interpretation in 


such cases. 
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An Act to amend the Beds of Navigable Waters Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1.—(1) The Beds of Navigable Waters Act, being chapter 40 
of the Revised Statutes of Ontario, 1980, is amended by 
renumbering section 1 as section la and by adding thereto the 
following section: 


1. In this Act, 


“bed”, where used with reference to a navigable body of 
water, includes all land and land under water that lie below 
the high water mark; 


“high water mark” means the level at which the water in a 
navigable body of water has stood for a sufficient period to 
leave a watermark along the bank of the navigable body of 
water. 


(2) Section la of the said Act, as renumbered by subsection 
(1), is amended by adding thereto the following subsections: 


(2) Where in any patent, conveyance or deed from the 
Crown made heretofore or hereafter the boundary of land is 
described as a navigable body of water or the edge, bank, 
beach, shore, shoreline or high water mark thereof or in any 
other manner with reference to the navigable body of water, 
the boundary shall be deemed always to have been the high 
water mark of the navigable body of water. 


(3) The Minister of Natural Resources may, upon the rec- 
ommendation of the Surveyor General, fix the high water 
mark of any navigable body of water or any part thereof, and 
the Minister’s decision shall be final and conclusive. 


2. Section 2 of the said Act is amended by striking out 
‘‘Section 1’’ in the first line and inserting in lieu thereof 
**Section la’’. 


Definitions 
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aes 3. This Act comes into force on the day it receives Royal 
‘ Assent. 
Short title 4. The short title of this Act is the Beds of Navigable Waters 


Amendment Act, 1987. 
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Bill 108 


An Act respecting Agricultural and 
Horticultural Organizations 


The Hon. J. Riddell 
Minister of Agriculture and Food 


Ist Reading June 29th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The Bill revises and replaces the Agricultural Associations Act, the Agricultural Soci- 
eties Act and the Horticultural Societies Act. Obsolete provisions have been removed and 
the administrative provisions standardized for all three types of organizations. 


The amount or the formula for determining the amount of the grants to be paid are 
to be established by regulation. 
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An Act respecting Agricultural and 
Horticultural Organizations 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


PART I 
GENERAL 
1. In this Act, 
‘““‘board”’ means the board of directors of an organization; 


‘Director’ means the person appointed as Director under sec- 
tion 4; 


‘‘Minister’’ means the Minister of Agriculture and Food; 


“organization” means an agricultural association, agricultural 
society or horticultural society to which this Act applies. 


2. This Act applies to every agricultural association, agri- 
cultural society or horticultural society incorporated or contin- 
ued under this Act. 


3.—(1) Every organization is a corporation without share 
capital. 


(2) The Corporations Information Act does not apply to an 
organization. 


4. The Minister shall appoint an officer of the Ministry of 
Agriculture and Food to be the Director for the purposes of 
this Act. 


5. An organization may be incorporated under this Act if 
each applicant signs the articles of incorporation and the arti- 
cles of incorporation are forwarded to the Director. 
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6. Articles of incorporation shall set out, 
(a) the name of the organization to be incorporated; 
(b) the type of organization; 


(c) the objects for which the organization is to be incor- 
porated; 


(d) the place in Ontario where the registered office of 
the organization is to be located; 


(e) the names and addresses of one or more proposed 
first directors; 


(f) the names and addresses of the members of the 
organization; and 


(g) any other matter required by this Act or the regu- 
lations to be set out in the articles. 


7.—(1) If the Minister is satisfied that the requirements of 
this Act have been met and it is in the public interest to do so, 
the Minister may issue a certificate of incorporation to which 
is attached a copy of the articles of incorporation. 


(2) An organization comes into existence on the date set 
out in its certificate of incorporation. 


8.—(1) An organization shall bear the name designated in 
the articles of incorporation. 


(2) If there is a dispute as to the name of an organization 
or if, in the opinion of the Minister, the name of an organiza- 
tion prejudically affects the interests of another organization 
or corporation, the Minister may issue a certificate of amend- 
ment to the articles of incorporation changing the name of the 
organization. 


9. An organization may by by-law, with the approval of 
the Minister, amend its articles of incorporation to change any 
provision set out in its articles including its name. 


10.—(1) Each organization shall hold an annual meeting 
of its members not later than six months after its incorpor- 
ation and subsequently not more than fifteen months after the 
holding of the last preceding annual meeting or such other 
time as the Director may approve. 
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(2) The time and place of the annual meeting shall be set 
out in a by-law of the organization. 


(3) At least two weeks notice of the annual meeting shall 
be given by publishing it in a newspaper generally circulated 
in the area of the headquarters of the society and by mailing it 
to each member of the organization. 


11.— (1) The members of each organization, at the annual 
meeting, shall elect a board of directors. 


(2) The number of directors, their representation of certain 
districts or classes of members, and their method of selection 
shall be set out in the by-laws of the organization. 


(3) The directors shall appoint a treasurer or secretary- 
treasurer. 


(4) Subject to subsection (3), the officers of the organiza- 
tion shall be appointed in the manner set out in the by-laws of 
the organization. 


(5) At each annual meeting, the retiring directors of the 
board shall present a report of the activities of the organiza- 
tion during the previous year and the audited financial state- 
ment for the previous year. 


12.— (1) Every board shall require the treasurer or secre- 
tary-treasurer to give security to cover against any loss of the 
funds of the organization. 


(2) Every board shall, in each year, inquire into the suffi- 
ciency of the security. 


(3) If the security is insufficient, each director of the board 
is personally liable for any loss suffered by the organization 
thereby. 


13. No compensation shall be paid to a director, officer or 
member of an organization, other than the treasurer or secre- 
tary-treasurer, but reasonable expenses incurred by a director, 
officer or member in the performance of his or her duties may 
be paid. 


14. A meeting of the board shall be called by the secretary 
upon the direction of the president or of any three members 
of the board by sending notice thereof to all the members of 
the board at least seven days before the time fixed for the 
meeting. 


Idem 
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Annual 15.—(1) Every organization shall, within ninety days of 
reports : : : : 
the annual meeting of the organization, submit to the 
Director, 


(a) a copy of the audited financial statement; 
(b) astatement of the number of current members; 


(c) a list of the directors and officers of the organiza- 
tion and their addresses; and 


(d) acopy of the annual report submitted at the annual 


meeting. 
sanelupinay (2) The information filed under subsection (1) shall be 
se Open to examination by the public upon request to the 


Director. 


Director may (3) The Director may require an organization or an officer 

require . . . ° . . 

emanen. 1 OMe organization to furnish such information regarding the 
organization that the Director considers necessary or advis- 


able. 


gees (4) The Director may require that any information submit- 
* ted under subsection (3) be accompanied by an affidavit of all 
or any of the officers of the organization deposing as to its 

accuracy. 


Offence 16. Any officer, director or auditor of an organization who 
makes a false statement in any report or information required 
under this Act is guilty of an offence and on conviction is lia- 
ble to a fine of not more than $2,000. 


eneeNe 17.—(1) The Minister may make an annual grant in the 

: amount and to the organizations prescribed by regulation out 
of the moneys appropriated by the Legislature for such pur- 
poses. 


Condition of — (2) It is a condition of the payment of a grant that none of 


aie the funds of the organization, from whatever source derived, 
have been expended in a manner inconsistent with the objects 
of the organization. 

Inspection (3) The Minister may appoint a person to inspect the books 
and accounts of any organization and the books and accounts 
of the organization shall be made available for that purpose. 

ee 18.—(1) If an organization fails to comply with section 15, 


the Minister may cancel the certificate of incorporation of the 
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organization and it is dissolved on the date specified by the 
Minister. 


(2) No organization shall be dissolved under this section 
unless twelve months notice has been given to the board of 
the organization by the Minister of the intention to dissolve 
the organization and the board is given the opportunity to 
bring the organization into good standing within that time. 


19. An organization may be dissolved by the Minister 
upon the authorization of a special resolution passed at a 
meeting of the members of the organization duly called for 
that purpose. 


20.—(1) If an organization is dissolved by the Minister, 
the persons comprising the board at the date of dissolution are 
the trustees of the assets of the organization and shall deliver 
to the Director a statement of the assets and liabilities of the 
organization. 


(2) The Director may direct the trustees to pay the debts of 


the organization and liquidate any of the assets for such pur- 
poses. 


(3) Subject to the approval of the Director, all money and 
assets remaining after the payment of debts shall be disposed 
of by the trustees in such manner as they may determine. 

PART II 
AGRICULTURAL ASSOCIATIONS 

21.— (1) This Part applies to agricultural associations. 

(2) Every agricultural association incorporated under the 
Agricultural Associations Act is continued as an agricultural 
association under this Act. 

22. An association or group of persons formed for the 
purpose of advancing agriculture may be incorporated under 


this Act as an agricultural association. 


23. The objects of an agricultural association are, 


(a) to promote the development, sale and export of 
agricultural products; and 
(b) to provide educational opportunities related to agri- 


culture and rural life. 
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24. The Lieutenant Governor in Council may by regu- 
lation establish the minimum membership required for an 
agricultural association to be incorporated under this Act. 


PART II 


AGRICULTURAL SOCIETIES 


25.—(1) This Part applies to agricultural societies. 


(2) Every agricultural society incorporated under the 
Agricultural Societies Act is continued as an agricultural 
society under this Act. 


(3) The Canadian National Exhibition Association, the 
Western Fair Association and Central Canada Exhibition are 
deemed to be agricultural societies incorporated under this 


Act. 


26. An agricultural society may be incorporated if, 


(a) 


(b) 


the articles of incorporation are signed by at least 
sixty persons who reside within forty kilometres of 
the place designated as the headquarters of a 
society; and 


at least twenty of the incorporators are engaged in 
an agricultural occupation. 


27. If the headquarters of a proposed agricultural society 
is within forty kilometres of the headquarters of an existing 
society, the Minister shall notify the existing society and if it 
objects to the proposed society, the Minister may refuse to 
incorporate the proposed society. 


28. The objects of an agricultural society are to encourage 
an awareness of agriculture and to promote improvements in 
the quality of life of persons living in an agricultural com- 
munity by, 


(a) 


(b) 


(c) 
(d) 


researching the needs of the agricultural community 
and developing programs to meet those needs; 


holding agricultural exhibitions featuring competi- 
tions for which prizes may be awarded; 


promoting the conservation of natural resources; 


encouraging the beautification of the agricultural 
community; 
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(e) supporting and providing facilities to encourage 
activities intended to enrich rural life; and 

(f) conducting or promoting horse races when author- 


ized to do so by a by-law of the society. 


29. If an agricultural society has not held an annual meet- 
ing in the time period prescribed under subsection 10 (1), the 
Director may appoint a time and place for the meeting to be 
held. 


30. The land, as defined in the Assessment Act, occupied 
by an agricultural society or a tenant of a society is exempt 
from taxes for municipal and school purposes, other than local 
improvement rates, so long as the land or the proceeds from 
the rental of the land is used solely for the purposes of the 
society. 


31. The board of a society may pass by-laws, 


(a) prohibiting any theatrical, circus or acrobatic per- 
formance; and 


(b) regulating the sale of goods and produce, 


on exhibition grounds operated by the society or within 275 
metres thereof on the day of an exhibition organized by the 
society. 


32. Any person may join an agricultural society by paying 
the annual fee set out in a by-law of the society but no person 
under the age of eighteen years is eligible to vote at meetings 
of the society. 


PART IV 
HORTICULTURALSOGIETIES 

33.—(1) This Part applies to horticultural societies. 

(2) Every horticultural society incorporated under the 
Horticultural Societies Act is continued as a_ horticultural 
society under this Act. 

34.—(1) A horticultural society may be incorporated to 
carry out its objects in any local municipality, as defined in 


the Municipal Act, having a population of not less than 200. 


(2) In a local municipality, having a population of not less 
than 25,000, there may be two horticultural societies and for 
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each additional 25,000 of population, there may be an addi- 
tional society. 


ae e (3) A reorganization, amalgamation or boundary alteration 
1 Ces . . . 
rane of a municipality does not affect any horticultural society that 
zation has been incorporated prior thereto. 
Criteria, 10 35. A horticultural society may be incorporated if, 
incorporation 
(a) the articles of incorporation are signed by at least 
twenty-five persons in a territorial district or fifty 
persons elsewhere in Ontario; and 
(b) the incorporators are residents of the municipality 
or municipalities in which the society is to be incor- 
porated. 
Oojects 36. The objects of a horticultural society are to encourage 


interest and improvement in horticulture, 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 
(g) 


(h) 


(i) 


by holding meetings respecting the theory and prac- 
tice of horticulture; 


by encouraging the planting of trees, shrubs and 
flowers on public and private grounds; 


by promoting balcony and community gardening 
and outdoor beautification; 


by arranging field trips, contests, competitions and 
exhibitions related to horticulture and awarding 
prizes; 


by distributing seeds, plants, bulbs, flowers, trees 
and shrubs; 


by promoting the protection of the environment, 


by promoting the circulation of horticultural infor- 
mation through any media; 


by promoting the benefits of therapeutic horticul- 
ture; and 


by stimulating an interest in the study of horticul- 
ture. 


Expenditures 37. A horticultural society shall not spend more than one- 
half of its total annual receipts, excluding grants or donations 
made for specific purposes, upon any one of the projects enu- 


restricted 
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merated in section 36 except for the planting of trees, shrubs 
and plants on public grounds and the promotion of outdoor 
beautification. 


38.—(1) Any person resident in the municipality in which 
a horticultural society is incorporated to carry out its objects is 
eligible to become a member by paying the annual fee set out 
in a by-law of the society but no person under the age of eigh- 
teen years is eligible to vote at meetings of the society. 


(2) Except as otherwise provided in the by-laws of a horti- 
cultural society, a partnership or corporation or an association 
directed towards horticultural interests may become a member 
of the society upon payment of the annual fee and shall desig- 
nate one person to exercise the privilege of membership in the 
society. 


39. Every horticultural society is entitled to be affiliated 
with the Ontario Horticultural Association upon payment of 
the fees established by the Association. 


40. The board of a horticultural society may pass by-laws 
respecting the awarding of prizes for a product at an exhi- 
bition of the society. 


PART V 
MISCELLANEOUS 


41. The Lieutenant Governor in Council may make regu- 
lations, 


(a) providing the terms and conditions upon which an 
agricultural society may hold races or trials of speed 
for horses and the amount of the prizes awarded 
theretor: 


(b) prescribing those organizations that are eligible to 
receive grants and prescribing the terms and condi- 
tions under which the grants may be paid; 


(c) establishing the amounts of any grants payable and 
the minimum or maximum amounts of such grants; 


(d) establishing a formula for determining the amount 
of any grant payable; 


(e) prescribing the powers and duties of the officers of 
any organization; 


Eligibility for 
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Types of 
membership 


Affiliation 


By-laws 
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Regulations 
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(f) 


(g) 


(h) 
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prescribing matters to be set out in the articles of 
incorporation; 


prescribing criteria to be contained in the by-laws of 
a specific organization or of any class of organiza- 
tion; 


respecting the expenditures of an organization and 
the filing of information related to such expendi- 
fures: 


(i) prescribing matters to be set out in the annual 
report. 
Repeals 42. The following are repealed: 
1. The Agricultural Associations Act, being chapter 8 


of the Revised Statutes of Ontario, 1980. 


2. The Agricultural Societies Act, being chapter 14 of 
the Revised Statutes of Ontario, 1980. 
3. The Agricultural Societies Amendment Act, 1982, 
being chapter 51. 
4. The Horticultural Societies Act, being chapter 204 of 
the Revised Statutes of Ontario, 1980. 
5. The Horticultural Societies Amendment Act, 1982, 
being chapter 52. 
6. Section lla of the Canadian National Exhibition 
Association Act, 1983, being chapter 23, as enacted 
by the Statutes of Ontario, 1985, chapter Pr8, sec- 
tion 3. 
peered 43. This Act comes into force on the day it receives Royal 
Assent. 
Short title 44. The short title of this Act is the Agricultural and Hor- 


ticultural Organizations Act, 1987. 
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EXPLANATORY NOTES 


The purpose of the Bill is to provide protection to motor vehicle owners whose 
vehicles require repairs. The main features of the Bill are as follows: 


‘iP 


Vee 


Written estimates must be provided on request. (Section 2) 


Customers must be told in advance if there is a fee for an estimate and the 
amount of the fee. (Section 3) 


No work may be charged for unless there was authorization for the work. 
(Subsection 4 (1)) 


Actual costs may not exceed an estimate by more than 10 per cent. (Subsection 


4 (2)) 

Parts must be returned on request. (Section 7) 

Specific warranties are set out. (Section 9) 

Charging more for work that is covered by insurance is prohibited. (Section 10) 


Repairers are barred from collecting illegal charges. (Section 11) 
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An Act to regulate Motor Vehicle Repairs 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. In this Act, 


“customer”? means a person who contacts a repairer for an 
estimate, work or repairs to a vehicle; 


‘‘estimate’’ means an estimate of the total cost of work on and 
repairs for a vehicle; 


‘repairer’? means a person who works on or repairs vehicles 
for compensation; 


“vehicle” means a motor vehicle as defined in the Highway 
Traffic Act. 


2.—(1) Where a customer asks for a written estimate, no 
repairer shall charge for any work on or repairs to a vehicle 
unless the repairer first gives the customer an estimate, in 
writing, of the cost of the work on or repairs to the customer’s 
vehicle. 


(2) An estimate given under subsection (1) must include, 


(a) the name and address of both the customer and 
repairer: 


(b) the make, model, vehicle identifcation number and 
licence number of the vehicle; 


(c) a description of the work or repairs to be made to 
the vehicle; 


(d) the parts to be installed and a statement as to 
whether they will be new, used or reconditioned; 


(e) the price of the parts to be installed; 


Definitions 


R.S.O. 1980, 
c. 198 


Estimates 


Idem 


Estimate fee 


Idem 


Idem 


Authorization 
required 


Idem 


Authorization 
by telephone 


Disclosure 


Bill 109 MOTOR VEHICLE REPAIR 1987 


(f) the number of hours to be billed, the hourly rate 
and the total cost of labour; 


(g) the total amount to be billed; and 


(h) the date the estimate is given and the date after 
which it ceases to apply. 


3.—(1) No person shall charge a fee for an estimate unless 
the customer is told in advance that a fee will be charged and 
the amount of the fee. 


(2) A fee for an estimate shall be deemed to include the 
cost of reassembling the vehicle and the cost of parts that will 
be damaged and must be replaced when reassembling if the 
work or repairs are not authorized by the customer. 


(3) No person shall charge a fee for an estimate if the work 
or repairs in question are authorized and carried out. 


4.—(1) No person shall charge for any work on or repairs 
to a vehicle unless the customer authorizes the work or 
repairs. 

(2) No person shall charge, for work or repairs for which 
an estimate was given, an amount that exceeds the estimate 
by more than 10 per cent. 

5. An authorization for work or repairs that is given by 
telephone is not effective for the purpose of this Act unless 
the person receiving the authorization records, 


(a) the name and telephone number of the person giv- 
ing the authorization; and 


(b) the date and time of the authorization. 


6. Every repairer shall post signs as prescribed by the 
regulations in a conspicuous place clearly visible to prospec- 
tive customers stating, 


(a) that written estimates are available on request; 
(b) whether there is a charge for an estimate; 
(c) the cost of computing labour charges including, 


(i) the hourly rate, 


1987 
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(11) whether a rate predetermining the length of 
time required for the work or repairs will be 
applied, and 


(111) commissions payable, 


(d) that replaced parts will be available to the customer 


(e) 


after the work or repairs; and 


the telephone number of the regional office of the 
Ministry of Consumer and Commercial Relations 
where complaints may be directed. 


7.—(1) Every repairer shall return to the customer all 
parts removed from the vehicle in the course of work or 
repairs unless advised on completion of the work or repairs 
that the customer does not require their return. 


(2) Every repairer shall keep parts removed from one 
vehicle separate from the parts removed from any other 
vehicle and, if their return is requested by the customer, shall 
return the parts in a clean container. 


(3) Subsections (1) and (2) do not apply to parts, 


(a) 
(b) 


for which no charge has been made; or 


replaced under warranty whose return to the manu- 
facturer or distributor is required. 


8.—(1) The repairer, shall, on completion of work or 
repairs, provide the customer with an invoice showing, 


(a) 


(b) 


(c) 
(d) 
(e) 


(f) 


(g) 


the name and address of both customer and 
repairer; 


the make, model, vehicle identification number and 
licence number of the vehicle; 


the date the vehicle is returned to the customer; 
the odometer reading at the time of return; 


a description of the work or repairs made to the 
vehicle; 


the parts installed and whether they are new, used 
or reconditioned; 


the price of the parts installed; 


Return of 
parts 


Parts kept 
separate 


Exception 


Invoice 


Idem 


Warranty 


Idem 


Idem 


Consistent 
cost 


R505 1931); 


Cals 


Illegal 
charges not 
payable 


Idem 


Offence 


Idem 
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(h) the number of hours billed, the hourly rate and the 
total cost of labour; 
(i) the total amount billed; and 
(j) the terms of the warranty. 


(2) No repairer shall charge for shop supplies. 


9.—(1) Every repairer warrants all new or reconditioned 
parts installed and the labour required to install them for a 
minimum of ninety days or 5,000 kilometres, whichever comes 
first. 


(2) The person having charge of a vehicle that becomes 
inoperable or unsafe to drive because of the failure or inade- 
quacy of work or repairs to which a warranty under subsection 
(1) applies may have the failure or inadequacy repaired at the 
closest facility available for the work or repairs. 


(3) Where work or repairs are made under subsection (2), 
the person entitled to a warranty under subsection (1) is enti- 
tled, in addition to any other rights or recourse available at 
law, to recover from the original repairer the cost of the work 
or repairs and reasonable towing charges. 


10. No person shall give an estimate or charge an amount 
for work or repairs that is greater than that usually given or 
charged by that person for similar work on or repairs to a sim- 
ilar vehicle merely because the cost is to be paid, directly or 
indirectly, by an insurance company registered under the 
Insurance Act. 


11.—(1) No charge made in contravention of this Act is 
collectable or payable. 


(2) Any payment of a charge that was levied in contraven- 
tion of this Act or any entitlement under subsection 9 (3) is 
recoverable by the person that made the payment or by the 
warranty holder in a court of competent jurisdiction. 


12.—(1) Every person who contravenes any provision of 
this Act is guilty of an offence and on conviction is liable to a 
fine of not more than $2,000 or to imprisonment for a term of 
not more than one year, or to both. 


(2) Where a corporation is convicted of an offence under 
this Act, the maximum penalty that may be imposed upon the 
corporation is $25,000 and not as provided in subsection (1). 
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(3) Where a corporation has been convicted of an offence 
under this Act, 


(a) each director of the corporation; and 


(b) each officer, employee or agent of the corporation 
who was in whole or in part responsible for the con- 
travention, 


is a party to the offence unless he or she satisfies the court 
that he or she did not authorize, permit or acquiesce in the 
offence. 


13. The Lieutenant Governor in Council may make regu- 
lations, 


(a) exempting any person or class of persons from the 
application of any provision of this Act; 


(b) prescribing conditions for any exemptions pre- 
scribed under clause (a); 


(c) prescribing size, form and style of signs for the pur- 
poses of section 6; 


(d) exempting any class of vehicle, repairer, customer 
or part from the application of section 9 and attach- 
ing conditions to any exemption. 


Idem 


Regulations 


14. This Act comes into force on a day to be named by Commence- 


proclamation of the Lieutenant Governor. 


ment 


15. The short title of this Act is the Motor Vehicle Repair Shot title 


Act, 1987. 
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EXPLANATORY NOTE 


The Bill provides for the establishment of the Ontario Automobile Insurance Board 
(Part I). The Board will establish and review rates or ranges of rates for the classes of 
risk exposure for the categories of automobile insurance prescribed by the regulations 
(sections 19 and 20). Except where an insurer can justify higher or lower rates, an 
insurer will be required to charge the rate or a rate within the range of rates set by the 
Board (section 21). All rates charged by insurers must be approved by the Board (sec- 
tions 21, 22 and 23). The rates related to policies issued under the Compulsory Auto- 
mobile Insurance Act must also be approved (section 24). 
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An Act to establish the Ontario 
Automobile Insurance Board and to provide 
for the Review of Automobile Insurance Rates 
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HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 


follows: 


1.—(1) In this Act, 


Definitions 


‘‘automobile insurance” has the same meaning as in section 1 
of the Insurance Act, except that it does not include insur- R-S.O. 1980, 


ance for any motor vehicle or trailer that may be operated 


cc. 218, 198 


on a highway without a permit issued under section 7 of the 


Highway Traffic Act; 


R.S.O. 1980, 
c. 218 
Facility 
Association 
R.S.O. 1980, 
c. 83 

Board 
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Composition 
of Board 


Remuner- 
ation and 
expenses 
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“Board” means the Ontario Automobile Insurance Board 
established under this Act; 


“industry-wide hearing” means a hearing under section 20; 


‘insurer’ means an insurer licensed under the Jnsurance Act 
and carrying on the business of automobile insurance but 
does not include an insurer whose licence is limited to con- 
tracts of reinsurance; 


‘‘prescribed’’ means prescribed by the regulations, 


“rate” means the amount payable under contracts of auto- 
mobile insurance for an identified risk exposure whether 
expressed in dollar terms or in some other manner and 
includes surcharges, dividends, fees, discounts and rebates; 


“regulations” means the regulations made under this Act; 
“Superintendent” means the Superintendent of Insurance. 


(2) The Facility Association established under the Compul- 
sory Automobile Insurance Act shall be deemed to be a person 
for the purposes of this Act and any proceeding before the 
Board or a court under this Act may be instituted by or 
against it in its own name. 


PART I 
ONTARIO AUTOMOBILE INSURANCE BOARD 


2. A board to be known as the Ontario Automobile Insur- 
ance Board is established. 


3.—(1) The Board shall be composed of such number of 
members as the Lieutenant Governor in Council may appoint. 


(2) The members of the Board who are not Crown employ- 
ees shall be paid such remuneration and expenses as the Lieu- 
tenant Governor in Council determines. 


4.—(1) One-half of the members of the Board constitutes 
a quorum of the full Board. 


(2) One-half of the members of a panel of the Board con- 
stitutes a quorum of the panel. 


5.—(1) The Lieutenant Governor in Council shall appoint 
a member of the Board to be its chairperson and may appoint 
one or more other members as vice-chairpersons. 
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(2) The chairperson shall assign members of the Board to 
its various sittings and is its chief executive officer. 


(3) The vice-chairperson shall perform such duties as may 
be assigned to him or her under this Act and, if the chairper- 
son is unable to act, the vice-chairperson may act as chairper- 
son. 


(4) If there is more than one vice-chairperson, the chairper- 
son may designate one of them to act in the absence of the 
chairperson. 


(5) The chairperson may designate one or more members 
of the Board to sit as a panel and may direct the panel to con- 
duct any hearing or to authorize any inquiry, investigation or 
other proceeding that the Board itself could conduct or 
authorize. 


(6) Notwithstanding subsection (5), the chairperson shall 
not appoint less than three members of the Board to a panel 
that conducts an industry-wide hearing. 


6.—(1) If a member of the Board for any reason ceases to 
be a member, he or she may, with the consent of the chairper- 
son, in connection with any matter in which the member par- 
ticipated as a member of the Board, carry out and complete 
any duties and responsibilities and exercise any powers that he 
or she would have had had he or she not ceased to be a mem- 
ber of the Board. 


(2) Notwithstanding subsection 4 (2), if a member of the 
Board for any reason is unable to carry out and complete his 
or her duties, the Board and every panel of which he or she 
was a member may carry out and complete any duties and 
responsibilities and exercise any powers that it would have 
had had he or she not been unable to carry out and complete 
his or her duties. 


7.—(1) Such employees as are required for the purposes of 
the Board may be appointed under the Public Service Act and 
one of them shall be appointed as executive director of the 
Board and another its secretary. 


(2) The Board may engage persons other than those 
appointed under subsection (1) to provide professional, tech- 
nical or other assistance to the Board and may establish the 
duties and terms of engagement and provide for the payment 
of the remuneration and expenses of such persons. 
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8.—(1) No action or other proceeding for compensation or 
damages shall be instituted against the Board, its members or 
employees or persons appointed under subsection 7 (2) for 
any act done in good faith in the performance or intended 
performance of any duty or in the exercise or intended exer- 
cise of any power under this Act or the regulations or for any 
neglect or default in the performance or exercise in good faith 
of such duty or power. 


(2) Notwithstanding subsections 5 (2) and (4) of the Pro- 
ceedings Against the Crown Act, subsection (1) does not 
relieve the Crown of liability in respect of a tort committed by 
a person mentioned in subsection (1) to which it would other- 
wise be subject. 


(3) Except with the consent of the Board, no member or 
employee of the Board and no person appointed under sub- 
section 7 (2) shall be required to testify in any civil proceed- 
ing, in any proceeding before the Board or in any proceeding 
before any other tribunal respecting information obtained in 
the discharge of his or her duties or while acting within the 
scope of his or her employment under this Act. 


9.—(1) The Board shall at the close of each fiscal year file 
with the Minister an annual report upon the affairs of the 
Board. 


(2) The Board shall make such further reports and provide 
the Minister with such information as the Minister from time 
to time requires. 


(3) The Minister shall submit the reports to the Lieutenant 
Governor in Council and lay them before the Assembly if it is 
in session or, if not, at the next session. 


10.—(1) All expenses incurred and expenditures made by 
the Board in the conduct of its affairs shall, until the 31st day 
of March, 1988, be paid out of the Consolidated Revenue 
Fund and thereafter shall be paid out of the moneys appropri- 
ated therefor by the Legislature. 


(2) The Lieutenant Governor in Council may assess all 
insurers with respect to any of the amounts appropriated 
under subsection (1) and not otherwise recovered and an 
insurer shall pay the amount assessed against it. 


(3) Where an assessment is made under subsection (2), the 
share of a particular insurer shall be in the same proportion as 
the total gross premiums written by the insurer in Ontario for 
automobile insurance in its last preceding fiscal year bears to 


1987 ONTARIO AUTOMOBILE INSURANCE BOARD Bill 110 


the total of all gross premiums written by all insurers in 
Ontario for automobile insurance in the last preceding fiscal 
year of each. 


11.—(1) The Board shall adopt the most expeditious 
method of determining the questions on the merits arising in 
any proceeding. 


(2) The Board shall give adequate public notice of its hear- 
ings to the public. 


(3) The Board shall give notice of an industry-wide hearing 
to every insurer. 


(4) The Board shall give notice of its hearings to the Super- 
intendent. 


(5) The parties to a proceeding before the Board are, 
(a) in the case of an industry-wide hearing, 


(i) every insurer that gives the Board notice of its 
desire to participate in the hearing as a party, 
and 


(ii) such other persons as the Board may name as 
parties; and 


(b) in any other case, 
(i) the applicant, and 


(ii) such other persons as the Board may name as 
parties. 


(6) Where two or more parties have a common interest in 
respect of an application to the Board, the parties may 
authorize one or more of those parties to represent all of them 
and any order made by the Board may be made applicable to 
all. 


(7) The Superintendent, as a party or otherwise, is entitled 
at any time, by counsel or otherwise, to take part in proceed- 
ings before the Board or to take part in appeals from any 
order of the Board whether or not the Superintendent 
appeared at any hearing or portion of a hearing. 


12.—(1) The Board may exercise such powers and shall 
perform such duties as are necessary to carry out its functions 
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under this Act and without restricting the generality of the 
foregoing, it may, 


(a) 


(b) 


(c) 


(d) 


(e) 


(f) 


(g) 


make rules for the conduct and management of its 
affairs and for the practice and procedure to be 
observed in matters before it; 


determine, with respect to any particular hearing, 
what constitutes adequate public notice; 


before or during a hearing, conduct any inquiry or 
inspection it considers necessary; 


if, in its opinion, additional information is required 
by the Board, order an insurer or the Facility Asso- 
ciation to provide the information in the possession 
of the insurer or Facility Association, as the case 
may be; 


authorize any person, herein referred to as an 
inspector, to enter any place where an insurer or 
the Facility Association carries on business or keeps 
documents or things relating directly or indirectly to 
automobile insurance and to examine documents 
and things of the insurer and the Facility Associa- 
tion and make such inquiries as may be relevant; 


require any insurer, or the Facility Association, to 
provide print-outs of any documents or other 
information stored by electronic means unless the 
insurer or the Facility Association, as the case may 
be, is able to provide to the Board a copy of the 
document or information in some other form that is 
acceptable to the Board; and 


in determining any matter, consider any relevant 
information obtained by it in addition to evidence 
given at a hearing, if it first informs the persons tak- 
ing part in the proceedings of the additional inform- 
ation and gives them an opportunity to explain or 
refute it. 


(2) Every insurer and the Facility Association and their 
respective directors, officers and employees shall give all rea- 
sonable assistance to an inspector and shall answer all proper 
questions relating to the inquiry. 


(3) An inspector for the purposes of carrying out his or her 


duties, 
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(a) may enter any place described in clause (1) (e); 


(b) may request the production for inspection of docu- 
ments or things that may be relevant to the carrying 
out of the examination or inquiry; 


(c) upon giving a receipt therefor, may remove from a 
place documents or things produced pursuant to a 
request under clause (b) for the purpose of making 
copies or extracts and shall promptly return them to 
the person who produced them; and 


(d) may question a person on matters that are or may 
be relevant to the carrying out of the examination 
or inquiry subject to the person’s right to have 
counsel or some other representative present during 
the examination. 


(4) A person shall not exercise a power of entry conferred 
by this Act to enter a place that is being used as a dwelling 
without the consent of the occupier except under the authority 
of a warrant issued under this section. 


(5) Where a justice of the peace is satisfied on evidence 
upon oath that there are in a place documents or things that 
there is reasonable ground to believe will afford evidence rele- 
vant to the carrying out of an examination or inquiry under 
this Act, the justice of the peace may issue a warrant in the 
prescribed form authorizing the person named in the warrant 
to search the place for any such documents or things and to 
remove them for the purposes of making copies or extracts 
and they shall be returned promptly to the place from which 
they were removed. 


(6) Where a justice of the peace is satisfied on evidence 
upon oath that there is reasonable ground to believe it is nec- 
essary that a place being used as a dwelling or to which entry 
has been denied be entered so that an inspector may carry out 
an examination or inquiry under this Act, the justice of the 
peace may issue a warrant in the prescribed form authorizing 
such entry by the person named in the warrant. 


(7) A warrant issued under this section, 


(a) shall specify the hours and days during which it may 
be executed; and 


(b) shall name a date on which it expires, which date 
shall not be later than fifteen days after its issue. 
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(8) No person shall hinder, obstruct or interfere with an 
inspector in the execution of a warrant or otherwise impede 
an inspector in carrying out an examination or inquiry. 


(9) Subsection (8) is not contravened where a person 
refuses to produce documents or things, unless a warrant has 
been issued under subsection (5). 


(10) Copies of, or extracts from, documents and things 
removed from premises under this Act and certified by the 
person who made the copies as being true copies of, or 
extracts from, the originals are admissible in evidence to the 
same extent as, and have the same evidentiary value as, the 
documents or things of which they are copies or extracts. 


(11) No document or thing or copy thereof or extract there- 
from in the possession of an inspector shall be introduced in 
evidence in any proceeding unless the owner of the document 
or thing is first given notice of the intent to introduce it into 
evidence. 


13.—(1) The Board shall determine matters before it by 
order. 


(2) The Board may make an order subject to such terms as 
are set out in the order. 


(3) Without restricting the generality of subsection (2), the 
Board may provide in an order that the order does not come 
into effect until the performance, to the satisfaction of the 
Board or of a person named by it for the purpose, of any con- 
ditions that the Board may impose. 


(4) The Board may make interim orders pending the final 
decision of the matter before it. 


(5) An order of the Board shall be deemed to be suffi- 
ciently made if it is signed by a member or the secretary of the 
Board. 


(6) The Board shall provide the Superintendent with a copy 
of every order made by it forthwith after making the order. 


(7) The Board shall provide each insurer with a copy of 
every order that results from an industry-wide hearing forth- 
with after making the order. 


14.—(1) The Board has exclusive jurisdiction to exercise 
the powers conferred upon it by or under this Act and to 
determine all questions of fact or law that arise in any matter 
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before it and, subject to section 18, its action or decision 
thereon is final and conclusive for all purposes. 


(2) The Board may at any time, if it considers it advisable 
to do so, reconsider any order or decision made by it and con- 
firm, vary or revoke the order or decision and in reconsider- 
ing any order or decision, it may restrict the reconsideration 
to such issues as it considers appropriate. 


15. Upon payment of the prescribed fee, any person may 
during normal office hours of the Board, 


(a) 


examine material filed with the Board for the pur- 
pose of a hearing; 


(b) 
(c) 


examine rates filed with the Board by an insurer; 


examine a copy of any decision, order or reasons 
made or given by the Board; and 

(d) obtain copies of any such material, rates, decision, 
order or reasons. 


16.—(1) The costs of and incidental to any proceeding 
before the Board are in its discretion and may be fixed in any 
case at a sum certain or may be assessed. 


(2) The Board may order by whom and to whom any costs 
are to be paid and by whom they are to be assessed and 
allowed. 


(3) The Board may establish a scale under which such costs 
shall be assessed. 


(4) Costs awarded under this section may include the costs 
of the Board, regard being had to the time and expenses of 
the Board. 


17.— (1) The Board may, at the request of the Minister, or 
of its own motion, or upon the application of any party, and 
upon such security being given as it directs, state a case in 
writing for the opinion of the Divisional Court upon any ques- 
tion that, in the opinion of the Board, is a question of law. 


(2) The Divisional Court shall hear and determine the 
stated case and remit it to the Board with the opinion of the 
Court thereon. 


18.—(1) An appeal lies to the Divisional Court from any 
order of the Board upon a question of law or jurisdiction, but 
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no such appeal lies unless leave to appeal is obtained from the 
court within thirty clear days of the making of the order 
sought to be appealed from or within such further time as the 
court under the special circumstances of the case allows. 


(2) The Board and the Superintendent are entitled to be 
heard by counsel or otherwise upon the argument of any such 
appeal. 


(3) The Divisional Court shall certify its opinion to the 
Board and the Board shall make an order in accordance with 
such opinion, but in no case shall such order be retroactive in 
its effect. 


(4) The Board is not liable for costs in connection with any 
appeal or application for leave to appeal under this section. 


(5) An order of the Board takes effect at the time set out in 
the order, and its operation is not suspended by an appeal 
unless the Court otherwise orders. 


PART II 
RATE REVIEW 


19. The Lieutenant Governor in Council may prescribe 
the classes of risk exposures that may be considered in deter- 
mining the premiums for coverages for different categories of 
automobile insurance and the procedures to be followed in 
assigning insureds and vehicles to any such class of risk expo- 
sure. 


20.—(1) Upon classes of risk exposure being prescribed 
for a category of automobile insurance, the Board, following 
an industry-wide hearing, shall set a rate or range of rates 
with respect to each such class of risk exposure. 


(2) The Board may hold industry-wide hearings to review 
any rates or range of rates set by it and following such a hear- 
ing may vary any such rate or range of rates. 


(3) A rate or range of rates set by the Board may be 
expressed in dollar terms or in such other manner as the 
Board considers appropriate so that a person may determine 
the rate or range of rates for each class of risk exposure. 


(4) In setting a rate or range of rates, the Board shall set a 
rate or range of rates that in the opinion of the Board is just 
and reasonable and not excessive or inadequate. 
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(5) An industry-wide hearing shall be on the motion of the 
Board or on request of the Minister of Financial Institutions. 


(6) The Board in its discretion may consider at any one 
hearing the rate or range of rates for such class or classes of 
risk exposure for such category or categories of automobile 
insurance as it considers appropriate. 


(7) In determining rates or ranges of rates, the Board may 
consider any financial or other matter directly or indirectly 
affecting rates. 


(8) The Board may, for the purposes of an industry-wide 
hearing, publish proposed rates or ranges of rates prepared by 
its employees for any class or classes of risk exposures for any 
category or categories of automobile insurance and the Board 
shall make copies thereof available to the public without 
charge. 


(9) The Board shall establish a procedure to give notice to 
the public of proposed rates or ranges of rates and to receive 
written submissions from the public in lieu of or in addition to 
any participation in a hearing. 


(10) Before the commencement of an industry-wide hear- 
ing, the Board, after giving the parties an opportunity to be 
heard, may identify the issues that in its opinion are to be 
determined at the industry-wide hearing. 


(11) A rate or range of rates set by the Board takes effect 
ninety days after the Board makes its order setting the rate or 
range of rates unless the Board otherwise orders. 


21.—(1) Unless otherwise permitted under this Act, no 
insurer shall, 

(a) determine premiums for any category of automobile 
insurance except on the basis of the prescribed 
classes of risk exposure for that category; or 
(b) charge any rate other than, 

(i) a rate that has been approved by the Board 


under section 22 or 23 in relation to that 
insurer except where subclause (ii) applies, or 


(ii) a rate that may be charged under the Plan of 
Operation of the Facility Association under 
the Compulsory Automobile Insurance Act 
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where the contract has been submitted to the 
insurer under that Act. 


(2) Where the Board under subsection 20 (2) varies any 
rate or range of rates for a class of risk exposure, all approvals 
of rates previously given under sections 22 and 23 for that 
class of risk exposure shall be deemed to be revoked on the 
day the new rate or range of rates takes effect. 


(3) Subsection (1) does not apply to an insurer with respect 
to a particular category of automobile insurance until the rates 
or ranges of rates with respect to the prescribed classes of risk 
exposure for that category have been set by the Board and 
have taken effect. 


(4) Where an insurer writes contracts of automobile insur- 
ance that are not within a category of automobile insurance 
for which the rates or ranges of rates have been set under sec- 
tion 20, the insurer shall not charge any rate in respect of a 
coverage under such a contract that exceeds, 


(a) the capped rate for the coverage where no order has 
been made under this section; or 


(b) the rate set out in an order made under this section 
where such an order has been made. 


(5) An insurer may apply to the Board for an order to 
increase any of its capped rates in respect of coverages refer- 
red to in subsection (4) and the Board may approve the 
increase if the insurer demonstrates that, 


(a) the circumstances of the insurer justify the increase; 
and 


(b) the resulting rate is just and reasonable and not 
eXCessive. 


(6) The Board, in lieu of approving an increase of a capped 
rate, may prohibit or vary the rates proposed by the applicant 
having regard to the criteria set out in clauses (5) (a) and (b) 
and, if it is of the opinion that a capped rate that is the subject 
of the application is excessive, it may reduce the capped rate. 


(7) The Board of its own motion may, and on the request 
of the Superintendent shall, review the capped rates of an 
insurer with respect to coverages referred to in subsection (4) 
and the Board may, having regard to the criteria set out in 
clauses (5) (a) and (b) and subsection (6), increase or 
decrease any such capped rate. 
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(8) Where the Board decreases a capped rate of an insurer, 
the decrease may be made retroactive to the 23rd day of 
April, 1987 or such later date as the Board may determine 
and where the order is retroactive, it shall provide for the 
reimbursement of policyholders for any excess premiums. 


(9) For the purposes of this section, ‘‘capped rate’ means 
the capped rate for the coverage as determined under the 
Automobile Insurance Act, 1987. 


(10) Where an insurer was not providing a coverage on the 
23rd day of April, 1987 but subsequently provides the cover- 
age, the capped rate for the coverage is, 


(a) with respect to a coverage described in clause (a) of 
the definition of “‘capped rate’ in section 1 of the 
Automobile Insurance Act, 1987, the premium that 
would have been charged for the coverage for com- 
parable risks for a term commencing on the 23rd 
day of April, 1987 had the premium been calculated 
using the Facility Association rate in effect on that 
date; and 


(b) with respect to a coverage described in clause (b) or 
(c) of the said definition, 90 per cent of the pre- 
mium described in clause (a) of this subsection. 


22.—(1) An insurer that intends to charge the rate set 
under section 20 or a rate within the range of rates set under 
that section for a class of risk exposure shall apply to the 
Board for approval of the rate it intends to charge. 


(2) An application shall be made under subsection (1), 


(a) within twenty days of an order being made under 
section 20 setting a rate or range of rates; 


(b) before varying any rate previously approved by the 
Board, where the rate, when varied, will be within 
the range of rates set out under section 20; and 


(c) before entering any contract of automobile insur- 
ance with respect to which a rate or range of rates 
has been set under section 20, where the insurer 
was not writing contracts that covered that class of 
risk exposure at the time the rate or range of rates 
was set. 


(3) An application under subsection (1) shall be accompa- 
nied by the statutory declaration of an officer of the insurer 
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declaring that the proposed rate is the same as the rate set by 
the Board or is within the range of rates set by the Board, as 
the case may be. 


(4) On the application of the insurer made not less than 
three days that are not a Saturday or holiday before the expiry 
of the twenty-day period referred to in clause (2) (a), the 
Board may extend the period for a period not exceeding 
twenty days. 


(5) Where an application is received under subsection (4), 
the Board shall be deemed to have approved the application 
unless it holds a hearing in respect of the application before 
the expiry of the twenty-day period referred to in clause 


(2) (a). 


(6) The Board shall accept applications received by it under 
subsection (1) after the expiry of a limitation period pre- 
scribed by this section but such acceptance does not relieve an 
insurer from prosecution under this Act. 


(7) An application under subsection (1) shall be deemed to 
have been approved by the Board fifteen days after its filing 
unless the Board within that fifteen-day period advises the 
applicant orally or otherwise that it has not approved the 
application because the Board is of the opinion that the rate is 
not the same as the rate set by the Board under section 20 or 
within the range of rates set under that section. 


(8) Where the Board advises an applicant orally that it has 
not approved an application under subsection (1), it shall 
forthwith mail a written notice to the insurer confirming that 
fact. | 


(9) Where the Board notifies an insurer that it has not 
approved an application under subsection (1), it shall hold a 
hearing. 


(10) Notwithstanding that an application may be deemed to 
have been approved under subsection (7), if the Board subse- 
quently is of the opinion that the rate is not the same as the 
rate set under section 20 or within the range of rates set under 
that section, the Board shall hold a hearing into the matter. 


(11) Following a hearing under subsection (9) or (10), the 
Board may approve the application or it may vary the rate to 
the rate set under section 20 or to a rate within the range of 
rates set under that section and the rate as so varied shall be 
deemed to be a rate approved under this section. 
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(12) The Board may waive public notice with respect to a 
hearing under this section. 


23.—(1) Where an insurer wishes to charge a rate for a 
class of risk exposure other than a rate to which section 22 
applies, the insurer shall apply to the Board for approval of 
the rate. 


(2) Where an application is made under this section, the 
Board may approve, reject or vary the proposed rate. 


(3) Where an insurer applies for the approval of any rate 
under this section, the insurer must demonstrate that the pro- 
posed rate is just and reasonable and not excessive or inade- 
quate and that the circumstances of the insurer justify the use 
of the proposed rate. 


24.—(1) The Facility Association shall apply to the Board 
for approval of rates prepared by it under section 10 of the 
Compulsory Automobile Insurance Act. 


(2) The Board, following a hearing, may approve the rates 
set out in an application under subsection (1) or it may vary 
any such rates. 


(3) Where the Facility Association applies for the approval 
of rates under this section, it must demonstrate that the pro- 
posed rates are just and reasonable and not excessive or inad- 
equate. 


25. The secretary of the Board shall issue a certificate of 
approval with respect to every application approved under 
section 22, 23.or 24. 


PART III 
ENFORCEMENT, REGULATIONS AND MISCELLANEOUS 


26.—(1) Every person who contravenes or fails to comply 
with this Act, the regulations or an order of the Board is 
guilty of an offence and on conviction is liable to a fine of not 
more than $25,000, in the case of an individual, and not more 
than $100,000, in any other case. 


(2) If a corporation or the Facility Association contravenes 
or fails to comply with this Act, the regulations or an order of 
the Board, every officer or director thereof who authorizes, 
permits or acquiesces in the contravention is a party to and 
guilty of the offence and, on conviction, is liable to the pen- 
alty provided for the offence whether or not the corporation 
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or Facility Association, as the case may be, has been prose- 
cuted or convicted. 


(3) No prosecution for an offence under this Act shall be 
instituted except with the consent in writing of the Board. 


(4) No proceeding for an offence under this Act shall be 
commenced in any court more than two years after the facts 
upon which the proceedings are based first came to the knowl- 
edge of the Board. 


27.—(1) The Superintendent, with the approval of the 
Lieutenant Governor in Council, may issue policy statements 
on matters related to automobile insurance rates. 


(2) A policy statement takes effect on the day it is pub- 
lished in The Ontario Gazette. 


(3) In making orders under this Act, the Board shall have 
regard to the policy statements issued under this section. 


28. The Lieutenant Governor in Council may make regu- 
lations, 


(a) prescribing classes of risk exposure and categories 
of automobile insurance for the purposes of this 
Act; 


(b) prescribing procedures to be followed in assigning 
insureds and vehicles to a class of risk exposure; 


(c) prescribing the manner of gathering statistics and 
other information in relation to automobile insur- 
ances 


(d) prescribing information to be filed with the Board 
by insurers and the Facility Association and the 
time or times at which it is to be filed; 


(e) prescribing fees payable with respect to proceedings 
before the Board and with respect to the fees refer- 
red to in section 15; 


(f) prescribing forms including affidavits and statutory 
declarations and providing for their use. 


29. The Regulations Act does not apply to rules made 
under clause 12 (1) (a) or to the orders of the Board. 


1987 ONTARIO AUTOMOBILE INSURANCE BOARD Bill 110 


30. In the event of conflict between this Act and any 
other Act except the Human Rights Code, 1981, this Act pre- 
vails. 


31.—(1) Subsections 10 (3) to (13) of the Compulsory Auto- 
mobile Insurance Act, being chapter 83 of the Revised Statutes 
of Ontario, 1980, are repealed and the following substituted 
therefor: 


(3) The Association shall prepare and promulgate rates in 
respect of contracts provided under the Plan using the classes 
of risk exposure, categories of automobile insurance and pro- 
cedures prescribed under the Ontario Automobile Insurance 
Board Act, 1987. 


(4) Rates prepared under subsection (3) do not come into 
effect until approved by the Ontario Automobile Insurance 
Board. 

(2) Clause 15 (d) of the said Act is repealed. 


32. This Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 


33. The short title of this Act is the Ontario Automobile 
Insurance Board Act, 1987. 
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Bill11 


An Act to amend the Education Act 


Mr. Mackenzie 


Ist Reading June 29th, 1987 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The purpose of the Bill is to allow boards under the Education Act to provide cer- 
tain medical and insurance benefits to their retired employees, their spouses and chil- 
dren. The Act as now worded allows boards to provide these benefits only to current 
employees and their families. 


The Bill amends the Act in a manner consistent with the recent amendment to the 
Municipal Act made by the Municipal Statute Law Amendment Act, 1987. 


Bill 111 1987 


An Act to amend the Education Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 





1.—(1) Subclauses 155 (1) (a) (i), (ii) and (iii) of the 
Education Act, being chapter 129 of the Revised Statutes of 
Ontario, 1980, are repealed and the following substituted 
therefor: 


(1) group life insurance for its employees and 
retired employees, or any class of them, 


(ii) group accident insurance or group sickness 
insurance for its employees and _ retired 
employees, or any class of them, and their 
spouses and children, 


(iii) hospital, medical, surgical, nursing or dental 
services, or payment therefor, for employees 
and retired employees, or any class of them, 
and their spouses and children; and 


(2) Subsection 155 (2) of the said Act is amended by insert- 
ing after ‘‘employees’’ in the second line ‘‘and to retired 
employees’’. 


(3) Subsection 155 (3) of the said Act is repealed. 


2. This Act comes into force on the day it receives Royal ra saaeae 
Assent. 


3. The short title of this Act is the Education Amendment Short title 
Act, 1987. 
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Bills 


An Act to amend the 
Ontario Lottery Corporation Act 


The Hon. J. Eakins 


Minister of Tourism and Recreation 


Ist Reading July 3rd, 1986 
2nd Reading 

3rd Reading 
Royal Assent 


Printed under authority of the Legislative Assembly by the 
©Queen’s Printer for Ontario 


EXPLANATORY NOTE 


The purpose of the Bill is to prohibit persons from engaging in a business that 
involves the sale, distribution or advertisement of lottery tickets unless authorized by the 
Ontario Lottery Corporation. 


A penalty of $50,000 or imprisonment for a term of not more than one year, or 
both, is provided in section 4. 


Bill 115 1987 


An Act to amend the 
Ontario Lottery Corporation Act 


HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 


1. Section 1 of the Ontario Lottery Corporation Act, being 
chapter 344 of the Revised Statutes of Ontario, 1980, is 
amended by adding thereto the following clause: 


(ca) ‘lottery ticket” means a ticket or receipt issued 
under a lottery scheme conducted or managed by 
the Corporation under clause 7 (a) or (b) as evi- 
dence of participation in the scheme. 


2. Section 5 of the said Act is amended by adding thereto 
the following subsection: 


(4) The Board may make rules governing and regulating 
the lottery schemes conducted or managed by the Corporation 
under clause 7 (a) or (b) and without limiting the generality of 
the foregoing may regulate, 


(a) the amount and type of prizes; 
(b) the manner of selecting prize winners; 


(c) the conditions and qualifications for entitlement to 
prizes; and 


(d) the procedure for claiming prizes. 
3. Section 8 of the said Act is repealed. 


4. The said Act is amended by adding thereto the following 
sections: 
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13.—(1) No person shall engage in a business that involves 
the sale, advertisement or distribution of lottery tickets unless 
authorized by the Corporation. 


(2) No person authorized by the Corporation to sell lottery 
tickets shall sell a lottery ticket to a member of the public at 
other than the face amount shown on the lottery ticket. 


(3) No person shall purchase a lottery ticket in Ontario for 
the purpose of engaging in a business outside Ontario involv- 
ing the sale, distribution or advertisement of lottery tickets. 


14. Every person who contravenes subsection 13 (Cikets) 
or (3) and every director or officer of a corporation who 
authorized, permitted or acquiesced in the contravention of 
subsection 13 (1), (2) or (3) by the corporation is guilty of an 
offence and on conviction is liable to a fine of not more than 
$50,000 or to imprisonment for a term of not more than one 
year, or to both. 


15. Where there is a dispute over entitlement to or pay- 
ment of a prize or where two or more persons make adverse 
claims in respect of a prize, the Corporation may, in the case 
of a money prize, pay the money into the Supreme Court and, 
in the case of any other prize, deliver the prize or title docu- 
mentation for the prize to the Supreme Court pending settle- 
ment or determination of the dispute by a court of competent 
jurisdiction. 


5. This Act comes into force on the day it receives Royal 
Assent. 


6. The short title of this Act is the Ontario Lottery Corpora- 
tion Amendment Act, 1987. 
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EXPLANATORY NOTES 


The Bill revises the existing law related to loan and trust corporations. Among its 
principal features are the following: 


it 


10. 


18 


12. 


133 


14. 


15. 


16. 


New procedures are established for the incorporation of provincial loan and 
trust corporations. 


Provincial and extra-provincial corporations will be required to here to essen- 
tially the same rules. Equality of treatment is obtained through © ¢ registration 
system. 


All directors will be required to meet a new standard and duty of care. 
Corporations must have at least five directors. 
At least one half of the board of directors must be outside directors. 


New conflict of interest rules are introduced for directors and other restricted 
parties. 


Limitations on cross-directorships are introduced. 


The board of directors will be required to establish an audit committee and an 
investment committee. 


New duties are imposed on the auditors of a corporation. Among other duties, 
an auditor will be required to report matters of which he or she becomes aware 
in the course of his or her duties that may adversely affect the corporation. 
The auditor will also report on conflicts of interest. Similar duties are imposed 
on other outside advisors such as lawyers and appraisers. The auditor will also 
be required to attend meetings of the audit committee. 


The investment committee of a corporation will be required to develop prudent 
investment standards for the corporation and the corporation will be required 
to observe those standards. 


Minimum capital requirements are increased for all corporations. Existing cor- 
porations will have five years to comply with the new requirements. 


The borrowing multiple of a corporation (ie. its power to accept deposits) will 
be set at between ten and twenty-five times its assets and will be subject to 
approval by the Superintendent. The borrowing multiple will be reviewed by 
the Superintendent on an annual basis. 


Investment powers of corporations will be expanded, subject to regulatory 
approval and quantum limits, to permit greater activity in the fields of commer- 
cial lending, commercial leasing and consumer lending. 


Restrictions are placed on investments by or through subsidiaries of corpora- 
tions. 


The investment powers of loan corporations will be the same as those for trust 
corporations, but only trust corporations will be permitted in the business of 
estate and trust administration. 


Provision is made for increased protection for persons dealing with a corpora- 
tion in its capacity as a provider of estate, trust and agency services. 


NOTES EXPLICATIVES 


Le projet de loi porte révision de la loi existante relative aux compagnies de prét et 
de fiducie. Quelques-unes de ses principales caractéristiques sont les suivantes : 


= 


10. 


hay, 


12. 


iS: 


14. 


15; 


16. 


Il est établi de nouvelles procédures de constitution des compagnies provin- 
ciales de prét et de fiducie. 


Les compagnies provinciales et extraprovinciales sont tenues d’obéir en grande 
partie aux mémes régles. Le systeéme d’inscription les met sur un pied d’égalité. 


Les administrateurs sont tenus d’observer une nouvelle norme et un nouveau 
devoir de prudence. 


Les compagnies de prét et de fiducie comptent au moins cing administrateurs. 


Au moins la moitié du conseil d’administration se compose d’administrateurs 
externes. 


Il est établi de nouvelles régles concernant les conflits d’intéréts et portant sur 
les administrateurs et les autres personnes assujetties a des restrictions. 


Des limitations sont apportées a la participation d’une personne aux conseils 
d’administration de plus d’une compagnie inscrite. 


Le conseil d’administration est tenu d’établir un comité de vérification et un 
comité de placements. 


De nouvelles obligations incombent au vérificateur de la compagnie. II est 
notamment tenu de faire rapport de toute situation dont il prend connaissance 
dans l’exercice de ses fonctions et qui peut porter atteinte a la situation de la 
compagnie. Il signale également l’existence de conflits d’intéréts. Des obliga- 
tions semblables incombent a d’autres conseillers externes, notamment les avo- 
cats et les estimateurs. Le vérificateur est également tenu d’assister aux réu- 
nions du comité de vérification. 


Le comité de placements est tenu d’élaborer des normes de placements strs 
que la compagnie est tenue d’observer. 


Les normes de capital minimal de toutes les compagnies sont majorées. Un 
délai de cing ans est accordé aux compagnies existantes pour se conformer aux 
nouvelles conditions. 


Le multiplicateur d’emprunt de la compagnie (sa faculté de recevoir des 
dép6ts), qui peut varier entre dix et vingt-cinq fois le montant de l’actif, est 
assujetti a l’approbation du surintendant, qui le soumet a un examen annuel. 


Sous réserve des autorisations réglementaires et des limitations quant aux mon- 
tants, les pouvoirs des compagnies sont accrus en ce qui a trait aux placements, 
afin d’élargir leur sphére d’activités dans le domaine des préts commerciaux, 
des préts a la consommation et des baux commerciaux. 


Des restrictions sont apportées aux placements effectués par les filiales des 
compagnies ou par leur entremise. 


Les pouvoirs des compagnies de prét quant aux placements sont les mémes que 
ceux des compagnies de fiducie. Toutefois, les activités d’administrateur de suc- 
cession et de fiduciaire sont réservées aux seules compagnies de fiducie. 


Les personnes auxquelles la compagnie fournit des services de fiduciaire jouis- 
sent d’une protection accrue. 


18. 


19, 


20. 


Zhe 


22, 


233 


The concept of a “restricted party” is introduced. Restricted parties, in gener- 
al, are those people who are, or might reasonably be presumed to be, in a 
position to influence the decision making process in a corporation. 


Rules against self-dealing are broadened. Self-dealing will include investments, 
loans and other transactions that involve restricted parties. 


A market value test, for purposes of valuation, is introduced. A new test is 
also introduced for lending value for the purposes of mortgage lending. 


Depositors will be entitled to obtain the annual financial statements of a cor- 
poration. 


The regulatory system is strengthened. The Superintendent (formerly the Regis- 
trar) and the Director (a new officer) will have powers to order compliance 
with the Act. The Superintendent will also have the power to enter compliance 
programs. The Lieutenant Governor in Council will retain the present powers 
to seize a corporation. 


New civil remedies such as tracing or recovery of assets through derivative 
actions and oppression remedies similar to those in the Business Corporations 
Act, 1982 are provided. 


There will be a compulsory review of the Act by the Legislature not later than 
1997. 


18. 


20. 


nis 


Ze 


oS. 


Est institué le concept de la «personne assujettie a des restrictions». Ces per- 
sonnes, en général, sont celles qui sont en mesure d’exercer une influence dans 
le processus décisionnel de la compagnie, ou qui seraient normalement présu- 
meoes Petre: 


La portée des régles interdisant les opérations internes est élargie. Ces dernié- 
res comprennent en outre les placements, préts et autres opérations qui intéres- 
sent les personnes assujetties a des restrictions. 


L’épreuve fondée sur la valeur marchande est instaurée a des fins d’évaluation. 
Il y a aussi instauration de l’épreuve de la valeur hypothécable dans le cas des 
préts hypothécaires. 


Les déposants ont le droit d’obtenir les états financiers annuels de la com- 
pagnie. 


Le systeme réglementaire est renforcé. Le surintendant (autrefois le registra- 
teur) et le directeur (nouveau fonctionnaire) sont dotés des moyens de faire 
observer la présente loi. Le surintendant peut aussi instaurer des programmes 
d’adhésion volontaire. Le lieutenant-gouverneur en conseil conserve sa préroga- 
tive actuelle de saisie de la compagnie. 


De nouveaux recours civils sont prévus, notamment I’exercice du droit de suite 
ou le recouvrement d’éléments d’actif au moyen de I’action oblique et de 
recours en cas d’abus, semblables a ceux que prévoit la Loi de 1982 sur les 
compagnies. 


Une étude obligatoire de la loi par Assemblée législative aura lieu au plus 
tard en 1997. 


Definitions 


“comptable”’ 


R.S.O. 1980, 


c. 405 
““membre du 
méme 
groupe” 
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HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 
PART I 
INTERPRETATION AND APPLICATION 


1. In this Act, 
ee 


“accountant” means a person who is licensed under the 
Public Accountancy Act; <2 


“affiliate” means a body corporate that is an affiliate within 
the meaning of subsection 2 (1); 
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Partie Articles 
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VII Vérificateurs et états financiers 113-124 
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XIV ___ Dispositions diverses et réglements 218-227 
Vv Modifications, abrogations, entrée 

en vigueur, titre abrégé 228-232 


SA MAJESTE, sur l’avis et avec le consentement de 
Assemblée législative de la province de l’Ontario, décréte ce 
qui suit : 


PARTIE I 
DEFINITIONS ET CHAMP D’APPLICATION 
1 Les définitions qui suivent s’appliquent a la présente loi. Péfinitions 


«acte constitutif» Loi spéciale, charte, lettres patentes ou se 
autre document en vertu duquel une compagnie est consti-_ incorporation» 


tuée ou fusionnée, y compris les modifications y apportées. 


«actif total» Actif d’une compagnie, calculé selon le mode «total assets» 
prescrit. Dans le cas d’une compagnie de fiducie, s’entend 
en outre de la monnaie et des valeurs mobiliéres qui ont 
été mises a part aux termes du paragraphe 155 (5). <> 


4 


“banque”’ 


1980-81, 
c. 40 (Can.) 


‘filiale 
bancaire de 
crédit 
hypothé- 
caire:” 


“personne 
morale” 


““succursale’”’ 


“apport en 
capital” 


‘fonds en 
fiducie 
collectif’’ 


“corpora- 
tion” 


“compagnie” 


“dépdt”’ 


“déposant”’ 


‘‘directeur”’ 


“compagnie 
extra- 
provinciale”’ 


“état 
financier” 


“bien 
immeuble 
amélioré”’ 
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“bank”? means a bank named in Schedule A or B to the 
Bank Act (Canada); 

we 

“bank mortgage subsidiary’’ means a wholly-owned subsidiary 
of a bank that receives deposits that are guaranteed by the 
bank and whose investments in mortgages equal at least 85 
per cent of its deposits; = 


“body corporate” means any body corporate with or without 
share capital and wherever or however incorporated; 


“branch” means an office of a corporation where it offers ser- 
vices to the public or where it provides fiduciary services; 


“capital base” means the shareholders’ equity of a corporation 
calculated in the prescribed manner; 


“common trust fund”? means a fund maintained by a trust cor- 
poration in which moneys belonging to various estates and 
trusts in its care are combined for the purpose of facilitating 
investment; 


“company” means a body corporate that is not a loan cor- 
poration, a trust corporation or a municipality or any local 
board thereof; 


“corporation” means a loan corporation or a trust corporation 
whether incorporated in or outside of Ontario; 

> 

“deposit”, in relation to a registered corporation, means 
money received by it under section 155 and money received 
by it before the coming into force of section 155 that, had 
that section been in force when the money was received, 
would have been received under section 155; “<Be- 


“depositor” means a person who has a deposit in a corpora- 
tion; 


“Director” means the Director appointed under subsection 
17? (2); 


‘“extra-provincial corporation’’ means a corporation that was 
incorporated under the laws of Canada or of any province, 


other than Ontario, or of any territory of Canada; 


“financial statement’? means a statement referred to in subsec- 
tion 120 (1); 


‘improved real estate” means real estate, 
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«action assortie du droit de vote» Action d’une personne 
morale d'une catégorie assortie d’un droit de vote absolu, 
ou d’une catégorie assortie d’un droit de vote en raison de 
la survenance d’une éventualité qui s’est produite et se 
poursuit. 

«apport en capital» Avoir des actionnaires d’une compagnie, 
calculé selon le mode prescrit. 

ae 

«ayant droit» Exécuteur, administrateur successoral, tuteur, 
syndic, fiduciaire, séquestre ou liquidateur, ou curateur a la 
personne ou aux biens d’une personne frappée d’incapacité 
mentale. 


«banque» Banque désignée a l’annexe A ou B de la Loi sur 
les banques (Canada). 


«bien immeuble amélioré» Bien immeuble : 


a) sur lequel est érigé un batiment utilisé ou propre a 
servir a des fins domiciliaires, financiéres, commer- 
ciales, industrielles, éducatives, professionnelles, 
récréatives, institutionnelles ou religieuses, ou a des 
fins de bienfaisance; 


b) sur lequel est en voie de construction ou sur le point 
de Vetre un batiment propre: a servir a des fins 
domiciliaires, financiéres, commerciales, industriel- 
les, éducatives, professionnelles, récréatives, institu- 
tionnelles ou religieuses, ou a des fins de bienfai- 
sance; 


c) qui sert effectivement a une exploitation agricole; 


d) qui est un terrain vague dans les limites d’une muni- 
cipalité et dont les utilisations sont restreintes, 
notamment par les réglements relatifs au zonage, a 
des fins commerciales, industrielles ou domiciliaires. 


«biens immeubles» S’entend notamment des maisons, dépen- 
dances, terres, loyers et héritages, soit en franche ou en 
autre tenure, corporels ou incorporels, des tenures a bail et 
de la partie indivise de ces biens, de méme que de tous les 


droits et domaines qui s’y rattachent, a l’exclusion des 
hydrocarbures, minéraux ou agrégats souterrains. 


«compagnie» Compagnie de prét ou de fiducie constituée en 
Ontario ou en dehors de cette province. 


«voting 
share» 


«capital base» 


«personal 
representa- 
tive» 


«bank» 


1980-1981, 
chap. 40 
(Can. ) 


«improved 
real estate» 


«real estate» 


«corporation» 
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(a) on which there exists a building used or capable of 
being used for residential, financial, commercial, 
industrial, educational, professional, institutional, 
religious, charitable or recreational purposes, 


(b) on which a building capable of being used for resi- 
dential, financial, commercial, industrial, profes- 
sional, institutional, educational, religious, charita- 
ble or recreational purposes is being or is about to 
be constructed, 


(c) on which bona fide farming operations are being 
conducted, or 


(d) vacant land within a municipality that is restricted 
by law in its use to commercial, industrial or resi- 
dential purposes by zoning or otherwise; 


Hest oe ns ‘instrument of incorporation’ means the special Act, charter, 
constitutl . ° 
letters patent or other document incorporating or amalga- 
mating a corporation and includes all amendments thereto; 
a se ‘law of Ontario” includes any law of the former Province of 
ntarl ° 
Canada or of Upper Canada, continued as the law of 
Ontario, or consolidated or incorporated with the law of 
Ontario; 
haat ‘lending value’’, in relation to real estate, means the market 
pee value of the real estate reduced by such amounts as are 


attributable to contingencies or assumptions the occurrence 
of which is remote_and that have increased the market 
value of the real estate, multiplied by the lesser of, 





(a)> 7S "per cellt, oF 


(b) such percentage less than 75 per cent as the cor- 
poration has determined in accordance with its pru- 
dent investment standards to be appropriate in the 
circumstances; 


aoe ‘loan corporation” means a body corporate incorporated or 
operated for the purpose of borrowing money from the 
public by receiving deposits and lending or investing such 
money but does not include a bank, a_ bank mortgage 
subsidiary, an insurance corporation, a trust corporation, a 
credit union or caisse populaire incorporated or registered 
ate sake under the Credit Unions and Caisses Populaires Act or an 
a, issuer registered under the Investment Contracts Act; 
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«compagnie de fiducie» Personne morale constituée ou exploi- 
tée aux fins d’offrir ses services au public en tant que fidu- 
claire, dépositaire, mandataire, exécuteur testamentaire, 
administrateur successoral, séquestre, liquidateur, cession- 
naire, tuteur aux biens d’un enfant mineur ou curateur aux 
biens d’une personne frappée d’incapacité mentale et aux 
fins de recevoir les dépdts du public et d’effectuer le prét 
ou le placement de ces dépdéts. 


«compagnie de prét» Personne morale constituée ou exploitée 
aux fins d’effectuer des emprunts auprés du public en rece- 
vant des dépdts pour ensuite préter ou placer les sommes 
recues. Sont exclues de cette définition les banques, les 
filiales_bancaires de _crédit_ hypothécaire, les compagnies 
d’assurances, les compagnies de fiducie, les caisses populai- 
res et les credit unions constituées ou enregistrées en vertu 
de la Loi sur les caisses populaires et les credit unions, ainsi 
que les compagnies de placement inscrites aux termes de la 
Loi sur les contrats de placement. 


«compagnie extraprovinciale» Compagnie constituée en vertu 
des lois du Canada, d’une province autre que I’Ontario, ou 
d’un territoire du Canada. 


«compagnie inscrite» Compagnie inscrite aux termes de la 
présente loi. 


«compagnie provinciale» Compagnie constituée en vertu de la 
loi de Ontario. 


«compagnie qui fait appel au public» Compagnie dont les 
valeurs mobiliéres font objet d’un appel au public au sens 
du paragraphe 2 (9) et qui n’est pas réputée avoir cessé de 
faire appel au public en vertu d’une ordonnance de la Com- 
mission des valeurs mobiliéres de l’ Ontario. 


> 
«comptable» Personne qui est titulaire d’un permis délivré en 
vertu de la Loi sur les experts-comptables. <a 


«conjoint» Personne avec laquelle une personne du sexe 
opposé est mariée ou avec laquelle elle vit dans une union 
conjugale hors du mariage. 


«corporation» Personne morale autre qu’une compagnie, une 
municipalité ou un conseil local d’une municipalité. 


«déposant» Titulaire d’un dépot auprés d’une compagnie. 

A 

«dépdt» En ce qui concerne une compagnie inscrite, les som- 
mes d’argent qu’elle recoit en vertu de l’article 155, ainsi 
que les sommes qu’elle a recues avant l’entrée en vigueur 


«trust 
corporation» 


«loan 
corporation» 


L.R.O. 1980, 
chap. 102, 
221 


«extra-provin- 
cial 
corporation» 


«registered 
corporation» 


«provincial 
corporation» 


«offering 
corporation» 


«accountant» 


L.R.O: 1980, 
chap. 405 


«SPOUSE» 


«cCOMmpany» 


«depositor» 


«deposit» 


“valeur 
marchande”’ 


““ministre”’ 


‘“‘ministére”’ 
“hypo- 
theque”’ 


“compagnie 
qui fait appel 
au public” 


‘“dirigeant”’ 


“ayant droit” 


““prescrit”’ 
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was 

‘market value’? means the most probable price that would be 
obtained for property in an arm’s length sale in an open 
market under conditions requisite to a fair sale, the buyer 
and seller each acting prudently, knowledgeably and 
willingly; > 


‘‘Minister’? means the Minister of Financial Institutions or 
other such member of the Executive Council to whom the 
administration of this Act may be assigned; 


‘Ministry’ means the Ministry of the Minister; 
‘““mortgage’’ includes a charge or hypothec; 


“offering corporation”? means a corporation that is offering its 
securities to the public within the meaning of subsection 
2 (9) and that is not the subject of an order of the Ontario 
Securities Commission deeming it to have ceased to be 
offering its securities to the public; 


‘officer’? means the chairman and any vice-chairman of the 
board of directors, the president, any vice-president, the 
secretary, any assistant secretary, the treasurer, any assist- 
ant treasurer, the general manager and any other person 
designated an officer by by-law or by resolution of the 
directors and any other individual who performs functions 
for the corporation similar to those normally performed by 
an individual occupying any such office; 

> 

‘‘nersonal representative’? means an executor, administrator, 
guardian, trustee, receiver or liquidator or the committee 
of or curator to a mentally incompetent person; <a 


‘prescribed’? means prescribed by the regulations; 


“établissement ‘principal place of business’? means, 


principal” 


“compagnie 
provinciale”’ 


(a) in the case of a provincial corporation, the place in 
Ontario designated in its instrument of incorpor- 
ation as its head office or as its principal place of 
business, and 


(b) in the case of a registered extra-provincial corpora- 
tion, the place in Ontario designated in its registra- 
tion as its principal place of business; 


“provincial corporation”? means a corporation incorporated 
under the law of Ontario; 
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de cet article et qui auraient été regues en vertu de celui-ci 
s'il avait été en vigueur au moment de la réception de ces 
sommes. os 


«directeur» Le directeur nommé en vertu du paragraphe 
Tees). 


«dirigeant» Le président et le vice-président du conseil d’ad- 
ministration, le président, le vice-président, le secrétaire, le 
secrétaire adjoint, le trésorier, le trésorier adjoint et le 
directeur général de la compagnie, et la personne désignée 
en tant que dirigeant par un réglement intérieur ou une 
résolution des administrateurs. S’entend en outre du parti- 
culier qui remplit aupres de la compagnie des fonctions 
semblables aux fonctions normalement exercées par le titu- 
laire d’un de ces postes. 


«établissement principal» S’entend : 


a) dans le cas de la compagnie provinciale, de l’endroit 
précis de Ontario qui figure a l’acte constitutif de 
la compagnie comme étant celui de son siége social 
ou de son établissement principal; 


b) dans le cas de la compagnie extraprovinciale ins- 
crite, de l’endroit précis de Ontario désigné lors de 
son inscription comme étant celui de son établisse- 
ment principal. 


«état financier» Etat visé au paragraphe 120 (1). 

wy 

«filiale bancaire de crédit hypothécaire» Filiale en propriété 
exclusive d'une banque, qui recoit des dépdts qui sont 
garantis par la banque et dont les placements hypothécaires 
s’élévent a 85 pour cent au moins de ses dépots. 


«fonds en fiducie collectif» Fonds tenu par une compagnie de 
fiducie et constitué de sommes d’argent provenant de diver- 
ses successions et fiducies qui lui sont confiées et qui sont 
réunies dans le but d’en faciliter le placement. 


«hypothéque» S’entend en outre d’une charge et de Il’hypo- 
theque en droit civil. 


«la loi de Ontario» S’entend en outre d’une loi de l’ancienne 
province du Canada ou du Haut-Canada maintenue en 
vigueur en tant que loi de l'Ontario, ou refondue ou incor- 
porée a cette dernieére. 


«membre du méme groupe» Personne morale qui est membre 
du méme groupe au sens du paragraphe 2 (1). 


«Director» 


«officer» 


«principal 
place of 
business» 


«financial 
statement» 


«bank 
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‘real estate’’ includes messuages, lands, rents and heredita- 
ments, whether freehold or of any other tenure, and 
whether corporeal or incorporeal, and leasehold estates, 
and any undivided share thereof, and any estate, right or 
interest therein but does not include hydrocarbons, miner- 
als or aggregates in or under the ground; 


“registered corporation”’ 


means a corporation registered 


under this Act; 


“registered form’’, when applied to a security, means a secu- 
rity that, 


(a) 


(b) 


specifies a person entitled to the security or to the 
rights it evidences, and the transfer of which is cap- 
able of being recorded in a securities register, or 


bears a statement that it is in registered form; 


“regulations” means the regulations made under this Act; 


‘resident Canadian’’ means an individual who is, 


(a) 
(b) 


(c) 


a Canadian citizen ordinarily resident in Canada, 


a Canadian citizen not ordinarily resident in Canada 
who is a member of a prescribed class of persons, or 


a permanent resident within the meaning of the 
Immigration Act, 1976 (Canada) and ordinarily resi- 
dent in Canada, except a permanent resident who 
has been ordinarily resident in Canada for more 
than one year after the time at which he or she first 
became eligible to apply for Canadian citizenship; 


“restricted party» means a person who with respect to a cor- 
poration is, 


(a) 
(b) 


(c) 


(d) 


an officer or director of the corporation, 


a beneficial holder, directly or indirectly, of 10 per 
cent or more of any class of voting shares of the 
corporation, 


a beneficial holder of 10 per cent or more of any 
class of non-voting shares of the corporation, 


a beneficial holder, directly or indirectly, of 10 per 
cent or more of any class of voting shares of an 
affiliate of the corporation, 
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«ministere» Le ministére qui reléve du ministre. 


«ministre» Le ministre des Institutions financiéres ou un autre 
membre du Conseil des ministres 4 qui l’application de la 
présente loi peut étre confiée. 


«nominatif (nominative)» S’il s’agit d’une valeur mobiliére, 
celle qui: 


a) 


b) 


ou bien désigne nommément la personne qui est 
titulaire de cette valeur ou des droits qui y sont 
attestés et dont le transfert est susceptible d’étre 
inscrit a un registre des valeurs mobiliéres; 


ou bien porte la mention qu’elle est nominative. 


«personne assujettie a des restrictions» S’entend de la per- 
sonne qui, a l’égard d’une compagnie, est : 


a) 
b) 


d) 


f) 


g) 


le dirigeant ou ladministrateur de la compagnie; 


le détenteur a titre bénéficiaire, directement ou 
indirectement, de 10 pour cent ou plus d’une caté- 
gorie d’actions de la compagnie assorties du droit de 
Vote: 


le détenteur 4a titre bénéficiaire de 10 pour cent ou 
plus d’une catégorie d’actions de la compagnie non 
assorties du droit de vote; 


le détenteur a titre bénéficiaire, directement ou 
indirectement, de 10 pour cent ou plus d’une caté- 
gorie d’actions assorties du droit de vote d’un mem- 
bre du méme groupe que la compagnie; 


un membre du méme groupe que la compagnie, 
mais n’est pas sa filiale; 


l’employé de la compagnie; 


le vérificateur de la compagnie, s’il exerce 4a titre 
individuel; 


un associé de la société qui est le vérificateur de la 
compagnie, si cet associé participe effectivement a 
la vérification de la compagnie; tr 


Y’administrateur ou le dirigeant de la personne 
morale visée aux alinéas b) ou c); 
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an affiliate of the corporation other than a subsidi- 
ary of the corporation, 


an employee of the corporation, 


an auditor of the corporation, if the auditor is a sole 
practitioner, 


a partner in tlie firm who are the corporation’s audi- 
tors, if the partner is actually engaged in auditing 
the corporation, 


a director or officer of a body corporate described 
in clause (b) or (c), 


a spouse or child of an individual described in 
clause (a), (b), (c) or (d), 


any relative of an individual described in clause (a), 
(b), (c) or (d) or of his or her spouse who has the 
same home as such individual or spouse, 


a body corporate in which a person described in 
clause (a) or (b) is the beneficial holder, directly or 
indirectly, of 10 per cent or more of any class of 
voting shares, 


a body corporate in which a person described in 
clause (c), (f), (g), (h), (i) or (j) is the beneficial 
holder, directly or indirectly, of more than 50 per 
cent of any class of voting shares, & 


a person designated under section 140 as a 
restricted party; 


“securities register’? means the register referred to in subsec- 
tion 127 (1); 


“security” means a share of any class or series of shares or a 
debt obligation of a body corporate and includes a certifi- 
cate evidencing such a share or debt obligation and includes 
a warrant but does not include a deposit or any instrument 
evidencing a deposit in a corporation; 


‘special resolution”? means a resolution that is, 


(a) 


submitted to a meeting of the shareholders of a cor- 
poration duly called for the purpose of considering 
the resolution and passed, with or without amend- 
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le conjoint ou l’enfant du particulier visé aux alinéas 
a), b), c) ou d); 


un parent du particulier visé aux alinéas a), b), c) 
ou d) ou de son conjoint, qui habite avec le particu- 
lier ou avec le conjoint; 


la personne morale dont la personne visée aux ali- 
néas a) ou b) est le détenteur a titre bénéficiaire, 
directement ou indirectement, de 10 pour cent ou 
plus d’une catégorie quelconque d’actions assorties 
du droit de vote; 


la personne morale dont la personne visée aux ali- 
Meas C)s 1), 2). Ny) ous mest le-dctenteur a tithe 
bénéficiaire, directement ou indirectement, de plus 
de 50 pour cent d’une catégorie quelconque d’ac- 
tions assorties du droit de vote; te 


la personne désignée en tant que personne assujet- 
tie a des restrictions en vertu de l’article 140. 


«personne morale» Personne morale avec ou sans capital- 
actions sans égard au lieu ou au mode de constitution. 


«prescrit» Prescrit par les reglements. 


«registre de valeurs mobiliéres» Le registre visé au paragraphe 


127 (1). 


«réglements» Les reglements pris en application de la présente 


lol. 


«résident canadien» S’entend : 


a) 


b) 


du citoyen canadien qui réside ordinairement au 
Canada; 


du citoyen canadien qui ne réside pas ordinairement 
au Canada, mais qui fait partie d’une catégorie 
prescrite de personnes; 


d’un résident permanent au sens de la Loi sur l’im- 
migration de 1976 (Canada) qui réside ordinaire- 
ment au Canada, a I’exclusion d’un résident perma- 
nent qui a résidé de facgon ordinaire au Canada 
pendant plus d’un an aprés avoir acquis pour la pre- 
miére fois le droit de demander la citoyenneté cana- 
dienne. 


«résolution spéciale» Résolution qui est : 
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ment, at the meeting by at least two-thirds of the 
votes cast, or 


(b) consented to in writing by each shareholder of the 
corporation entitled to vote at such a meeting or the 
shareholder’s agent authorized in writing; 


“conjoint” —_“‘spouse”’ means the person to whom a person of the opposite 
sex is married or with whom the person is living in a conju- 
gal relationship outside marriage; 


rae , subordinated note” means a note issued under section 158; 

subdaiterme 

Beara “Superintendent” means the Superintendent of Deposit Insti- 
n 


tutions appointed under this Act; 


“actif total” “total assets”? means the assets of a corporation calculated in 
the prescribed manner and, in the case of a trust corpora- 
tion, includes cash and securities earmarked and set aside 
under subsection 155 (5); os 


“compagnie **trust corporation’? means a body corporate incorporated or 


Stag operated for the purpose of offering its services to the pub- 
lic to act as trustee, bailee, agent, executor, administrator, 
receiver, liquidator, assignee, guardian of a minor’s estate 
or committee of a mentally incompetent person’s estate and 
for the purpose of receiving deposits from the public and of 
lending or investing such deposits; 

“action ‘voting share’’ means any share of any class of shares of a 

assortie du ; : , : 

deavride body corporate carrying voting rights under all circum- 

vote” stances and any share of any class of shares carrying voting 
rights by reason of the occurrence of any contingency that 
has occurred and is continuing. 

Den 2.— (1) For the purposes of this Act, 


(a) a body corporate shall be deemed to be affiliated 
with another body corporate if one of them is the 
subsidiary of the other or both are subsidiaries of 
the same body corporate or each of them is con- 
trolled by the same person; and 
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a) soit proposée a une assemblée des actionnaires de la 
compagnie convoquée 4a cette fin et adoptée, avec 
ou sans amendements, aux deux tiers au moins des 
voix exprimées; 


-b) soit adoptée du consentement écrit de chaque 
actionnaire de la compagnie habile a voter lors 
d’une telle assemblée, ou de son mandataire muni 
dune autorisation écrite. 


«succursale» Bureau de la compagnie, ou elle offre des servi- 
ces au public ou fournit des services fiduciaires. 


«surintendant» Le surintendant des institutions de dépot 
nommé aux termes de la présente loi. 


«titre subalterne» Titre émis aux termes de I’article 158. 


«valeur hypothécable» Relativement a un bien immeuble, 
valeur marchande, déduction faite des montants qui tien- 


nent compte des imprévus dont la survenance est improba- 
ble ou des prévisions dont la réalisation est improbable, 
mais qui ont fait augmenter_ la valeur _marchande de 


Vimmeuble, multipliée par le moins élevé des pourcentages 
suivants : 


a) 75 pour cent; 


b) le pourcentage inférieur 4 75 pour cent que la com- 
pagnie juge approprié dans les circonstances, con- 
formément a ses normes de placements stirs. 

> 

«valeur marchande» Le prix qui serait vraisemblablement 
obtenu lors de la vente du bien sur le marché libre, interve- 
nue dans les conditions nécessaires pour en assurer l’équité, 
entre un vendeur et un acheteur prudents, avisés et consen- 
tants et n’ayant aucun lien de dépendance. i 


«valeur mobiliére» Action d’une catégorie ou d’une série, titre 
de créance d’une personne morale et certificat qui en 
atteste l’existence. S’entend en outre du bon de souscrip- 
tion, a l’exclusion du dépét ou de l’effet qui atteste le dépdt 
effectué aupres d’une compagnie. 


2 (1) Pour l’application de la présente loi : 


a) ume personne morale est réputée un membre du 
méme groupe qu’une autre si l’une est la filiale de 
l'autre ou si les deux sont des filiales de la méme 
personne morale ou si une méme personne a le con- 
trdle de chacune d’elles; 
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(b) the affiliates of every body corporate shall be 
deemed to be affiliated with all other bodies cor- 
porate with which the body corporate is affiliated. 


a (2) For the purposes of this Act, except sections 59 to 61, a 
oe body corporate shall be deemed to be controlled by a person 
if, 


(a) securities of the body corporate to which are 
attached more than 50 per cent of the votes that 
may be cast to elect directors of the body corporate 
are held other than by way of security only by or for 
the benefit of that person; and 


(b) the votes attached to those securities are sufficient, 
if exercised, to elect a majority of the directors of 
the body corporate. 


ee : (3) For the purposes of this Act, a body corporate shall be 
Sea ok * deemed to be the holding body corporate of all of its subsidi- 
aries. 
a 
oe (4) For the purposes of this Act, a body corporate shall be 
= sdeemedteynera subsidiary of another body corporate if, 
(a) it is controlled by, 
(i) that other, 
(ii) that other and one or more bodies corporate 
each of which is controlled by that other, or 
(iii) two or more bodies corporate each of which is 
controlled by that other; or 
(b) it is a subsidiary within the meaning of clause (a) of 
a body corporate that is that other’s subsidiary. 
pas (5) For the purposes of this Act, a person shall be deemed 
oes to own beneficially securities that are beneficially owned by a 
body corporate controlled by the person. 
“Down- (6) For the purposes of this Act, where a person owns ben- 


Roane eficially, directly or indirectly, shares of a body corporate, the 


person shall be deemed to own beneficially that proportion of 
shares of every other body corporate that is owned beneficial- 
ly, directly or indirectly, by the first-mentioned body corpo- 
rate, that is equal to the proportion of shares of the first-men- 
tioned body corporate that is owned beneficially, directly or 
indirectly, by the person. 
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les membres du méme groupe qu’une personne 
morale sont réputés membres des mémes groupes 
que toutes les autres personnes morales avec les- 
quelles celle-ci est elle-méme membre du méme 
groupe. 


(2) Pour l’application de la présente loi, a l’exception des 
articles 59 a 61, une personne morale est réputée étre sous le 
controle d’une personne si : 


a) 


b) 


dune part, celle-ci détient ou est bénéficiaire autre- 
ment qu’a titre de garantie seulement, de valeurs 
mobiliéres de la personne morale qui comportent 
plus de 50 pour cent des voix qui peuvent étre 
exprimées pour élire les administrateurs; 


d’autre part, le nombre de voix rattachées a ces 
valeurs mobiliéres suffit a élire une majorité d’ad- 
ministrateurs de cette personne morale. 


(3) Pour Vapplication de la présente loi, une personne 
morale est réputée la personne morale mére a l’égard de cha- 
cune de ses filiales. 


> 


(4) Pour l’application de la présente loi, une personne 
morale est réputée la filiale d’une autre si, selon le cas : 


a) 


b) 


elle est sous le controle : 
(i) de cette autre personne morale, 


(ii) de cette autre personne morale et d’une ou de 
plusieurs personnes morales qui sont toutes 
sous le controle de cette autre personne 
morale, 


(iii) de deux personnes morales ou plus qui sont 
toutes sous le contréle de cette autre personne 
morale; 


elle est la filiale au sens de l’alinéa a) d’une per- 
sonne morale qui est elle-méme la filiale de cette 
autre personne morale. 


(5) Pour l’application de la présente loi, une personne est 
réputée propriétaire a titre bénéficiaire de valeurs mobiliéres 
dont une personne morale qui est sous le contrdle de cette 
personne est propriétaire a titre bénéficiaire. 


(6) Pour l’application de la présente loi, la personne pro- 
priétaire a titre bénéficiaire, directement ou indirectement, 
d’actions d’une personne morale, est réputée propriétaire a 


i 


Contréle 
réputé 


Personne 
morale mére 
réputée 


Filiales 
réputées 


Propriété 

a titre 
bénéficiaire 
de valeurs 
mobiliéres 


Placements 
en aval 


18 


Choice of 
rule 


Exclusion 


Offering 
securities 
to public 


R.S.O. 1980, 
c. 466 


Related 
persons 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(7) Where subsections (5) and (6) may apply to a person, 
only the subsection under which the person is deemed to own 
beneficially the most securities applies to the person. 


(8) Securities owned by a corporation shall not be consid- 
ered in determining a person’s deemed beneficial ownership 
of securities under subsection (5) or (6). B- 


(9) For the purposes of this Act, a body corporate is offer- 
ing its securities to the public only where, 


(a) in respect of any of its securities, a prospectus, 
statement of material facts or securities exchange 
take-over bid or issuer bid circular has been filed 
under the Securities Act or any predecessor thereof 
or a prospectus has been filed under The Corpora- 
tions Information Act, being chapter 72 of the 
Revised Statutes of Ontario, 1960, or any predeces- 
sor thereof, so long as any of such securities are 
outstanding or any securities into which such securi- 
ties are converted are outstanding; or 


(b) any of its securities have been at any time since the 
Ist day of May, 1967, listed and posted for trading 
on any stock exchange in Ontario recognized by the 
Ontario Securities Commission regardless of when 
such listing and posting for trading commenced, 


except that where, upon the application of a body corporate 
that has fewer than fifteen security holders, the Ontario Secu- 
rities Commission is satisfied that to do so would not be preju- 
dicial to the public interest, the Commission may order, sub- 
ject to such terms and conditions as it may impose, that the 
body corporate shall be deemed to have ceased to be offering 
its securities to the public. 


(10) For the purposes of sections 62 to 69, a person shall be 
deemed to be related to, 


(a) every company or corporation of which the person 
beneficially owns, directly or indirectly, voting 
shares carrying more than 50 per cent of the voting 
rights attached to all voting securities of the com- 
pany or corporation for the time being outstanding; 
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titre bénéficiaire d’un nombre d’actions de chacune des autres 
personnes morales dont la personne morale citée en premier 
lieu est propriétaire a titre bénéficiaire, directement ou indi- 
rectement, qui est proportionnel au nombre d’actions de cette 
derniere que cette personne détient au méme titre. 


(7) Si les paragraphes (5) et (6) peuvent s’appliquer a une 
personne, seul le paragraphe en vertu duquel la personne est 
réputée propriétaire a titre bénéficiaire du plus grand nombre 
de valeurs mobiliéres s’applique a elle. 


(8) Dans la détermination des valeurs mobiliéres dont une 
personne est réputée propriétaire a titre bénéficiaire aux ter- 
mes des paragraphes (5) ou (6), il n’est pas tenu compte de 
valeurs mobiliéres dont une compagnie est propriétaire. i> 


(9) Pour l’application de la présente loi, une personne 
morale ne fait appel au public que dans l’un des cas suivants : 


a) elle a déposé a l’égard de ses valeurs mobiliéres, un 
prospectus, un exposé des faits pertinents ou une 
circulaire d’offre d’achat en bourse visant a la main- 
mise ou une circulaire d’offre de l’émetteur en vertu 
de la Loi sur les valeurs mobiliéres ou d'une loi que 
celle-ci remplace, ou elle a déposé un prospectus en 
vertu de The Corporations Information Act, qui 
constitue le chapitre 72 des Lois refondues de l’On- 
tario de 1960 ou d’une loi que celle-ci remplace, 
tant que sont en circulation ces mémes valeurs 
mobiliéres ou celles qui résultent de leur conver- 
sion; 


b) certaines de ses valeurs mobiliéres ont été, a un 
moment donné depuis le 1* mai 1967, officiellement 
cotées a une bourse de Il’Ontario reconnue par la 
Commission des valeurs mobiliéres de l’Ontario, 
sans égard a la date de leur inscription. 


Toutefois, a la demande d’une personne morale comportant 
moins de quinze détenteurs de ses valeurs mobilieres, lorsque 
la Commission est convaincue que le public n’en subira aucun 
préjudice, elle peut rendre une ordonnance, aux conditions 
qu’elle fixe, selon laquelle la personne morale est réputée 
avoir cessé de faire appel au public. 
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(b) every partner of the person; 


(c) every trust or estate in which the person has a sub- 
stantial beneficial interest or as to which the person 
serves as trustee or in a similar capacity; 


(d) the spouse and every child of the person; 


(e) every relative of the person or of his or her spouse 
who has the same home as the person. 


3.—(1) This Act applies to all corporations unless specifi- 
cally limited to provincial corporations. 


(2) Where there is a conflict between a provision of the 
instrument of incorporation of a provincial corporation or of 
any special Act of Ontario in relation to any corporation and 
a provision of this Act or the regulations, the provision of this 
Act or the regulations, as the case may be, prevails. 


4. This Act does not apply to a body corporate that is 
authorized, constituted or operated for the purpose of lending 
money on the security of real estate or for the purpose of 
investing money in mortgages, where the body corporate bor- 
rows only by way of, 

a 


(a) loans from banks, corporations, insurance compa- 
nies or credit unions or caisses populaires incorpo- 
rated or registered under the Credit Unions and 
Caisses Populaires Act; or i 


(b) the issue of debentures, notes or like obligations of 
an amount not less than $100,000 each to any one 
person on the person’s account, whereby the body 
corporate is not obligated or cannot by demand of 
the holder be obligated to repay the money secured 
by the debenture, note or obligation within five 
years from the date of its issue. 


PART II 
INCORPORATION AND INSTRUMENT OF INCORPORATION 
5. The Lieutenant Governor in Council may incorporate a 


loan corporation by the issue of letters patent upon the appli- 
cation of any one or more persons. 
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b) achacun des associés de cette personne; 


c) ala fiducie ou a la succession sur laquelle la per- 
sonne a un droit important a titre bénéficiaire ou a 
Végard de laquelle elle remplit les fonctions de fidu- 

~  Ciaire ou des fonctions analogues; 


d) au conjoint et 4 chaque enfant de cette personne; 


e) achaque parent de la personne ou de son conjoint, 
qui habite avec la personne. 


3 (1) La présente loi s’applique a toutes les compagnies, ae, 
os ° , . € la presente 
sauf les cas ou elle ne vise expressément que les compagnies jo; ‘ 


provinciales. 


(2) La disposition pertinente de la présente loi ou des régle- !4e™ 
ments prime en cas de conflit entre celle-ci et la disposition de 
Pacte constitutif d’une compagnie provinciale ou d’une loi 
spéciale de l’Ontario portant sur une compagnie. 


4 La présente loi ne s’applique pas a la personne morale Nor-applica- 
constituée ou exploitée dans le but de consentir des préts de ce aes 
sommes d’argent garantis par des stretés immobiliéres ou 
d’effectuer des placements sur hypothéque, si cette personne 
morale effectue des emprunts uniquement au moyen : 

a 
a) d’emprunts effectués auprés de banques, de compa- 
gnies, de compagnies d’assurance ou de caisses 
populaires ou de credit unions constitués ou enregis- 
trés en vertu de la Loi sur les caisses populaires et ©-R.9. 1980, 
les credit unions; iy hap. 102 


b) de l’émission de débentures, billets ou autres titres 
de créance d’un montant d’au moins 100 000 § cha- 
cun au nom et pour le compte d’une seule per- 
sonne, qui n’obligent pas la personne morale a rem- 
bourser la somme garantie dans les cing ans de leur 
émission et qui ne l’obligent pas a ce faire a la 
demande du titulaire. 


PARTIE II 
CONSTITUTION ET ACTE CONSTITUTIF 


5 Le lieutenant-gouverneur en conseil peut constituer une eet mse 
ne a= 


compagnie de prét par la délivrance de lettres patentes a la gnie de prét 
demande d’une ou de plusieurs personnes. 
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6.—(1) An application for the issue of letters patent to 
incorporate a loan corporation shall follow the prescribed 
form and shall be filed with the Superintendent together with, 


(a) 


(b) 


(c) 


evidence showing that at least $5,000,000 of com- 
mon shares will be subscribed for in good faith at 
the time the letters patent are issued; 


an application to be registered as a loan corpora- 
tion; and 


such other information, material and evidence as 
the form may specify. 


(2) The Superintendent, upon the filing of an application 
for the issue of letters patent to incorporate a loan corpora- 


tion, 


(a) 


(b) 


shall require notice of the application and notice of 
the application for registration, containing such 
information as the Superintendent may require, to 
be published by the applicant in The Ontario 
Gazette and in a newspaper having general circula- 
tion in the locality where the principal place of busi- 
ness is to be located; and 


may require the applicant to provide such informa- 
tion, material and evidence as the Superintendent 
may consider necessary, in addition to the informa- 
tion, material and evidence required to be provided 
in or with the application. 


7. Letters patent for the incorporation of a loan corpora- 
tion shall not be issued unless it is shown to the satisfaction of 
the Lieutenant Governor in Council that, 


eS 
(a) 


(b) 


(c) 


there exists a public benefit and advantage for 
establishing an additional loan corporation; er 


the proposed management is fit, both as to charac- 
ter and as to competence, to manage a loan cor- 
poration; 


each person subscribing for 10 per cent or more of 
any class of shares of the proposed corporation can 
demonstrate the adequacy of their financial 
resources and is fit as to character to own 10 per 


cent or more of such class of shares; 
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6 (1) La demande de délivrance de lettres patentes aux 
fins de constituer une compagnie de prét est rédigée selon la 
formule prescrite, déposée auprés du _ surintendant et 
accompagnee : 


a} dune preuve que des actions ordinaires seront sous- 
crites de bonne foi, lors de la délivrance des lettres 
patentes, pour un montant d’au moins 5 000 000 $; 


b) d’une demande d’inscription a titre de compagnie 
de*pret: 


c) des autres renseignements, documents et piéces jus- 
tificatives précisés dans la formule. 


(2) Lors du dépét d’une demande de délivrance de lettres 
patentes aux fins de constituer une compagnie de prét, le 
surintendant : 


a) doit exiger que l’auteur de la demande publie dans 
la Gazette de Ontario et dans un journal générale- 
ment lu a lendroit ou sera situé l’établissement 
principal de la compagnie, un avis de la demande, 
ainsi qu’un avis de la demande d’inscription qui 
reproduit tous les renseignements que le surinten- 
dant précise; 


b) peut exiger que l’auteur de la demande fournisse, 
outre ceux qui doivent accompagner la demande ou 
y figurer, les renseignements, documents et pieces 
justificatives qu’il juge nécessaires. 


7 Il ne doit pas étre délivré de lettres patentes pour la 
constitution d’une compagnie de prét, a moins qu'il ne soit 
démontré a la satisfaction du lieutenant-gouverneur en conseil 
que les conditions suivantes sont réunies : 
> A 

a) qu’il est avantageux pour le public d’établir une 
nouvelle compagnie de prét; < 


b) que les membres proposés pour assumer la direction 
de la compagnie projetée sont aptes, du point de 
vue de la moralité et de la compétence, a gérer une 
compagnie de prét; 


c) que chacune des personnes qui souscrit 10 pour cent 
ou plus des actions d’une catégorie de la compagnie 
projetée est en mesure d’établir sa solvabilité et est 


apte, du point de vue de la moralité, a posséder 10 
pour cent ou plus des actions de cette catégorie; 


pS 


Demande de 
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Avis, rensei- 
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(d) each proposed director is fit, both as to character 
and as to competence, to be a director of a loan 
corporation; 


(e) the proposed plan of operations is feasible; and 


(f) the proposed corporation intends to offer to the 
public, initially or within a reasonable time after 
incorporation, the services set out in the application 
for incorporation. 


Contents of 8. The letters patent of a loan corporation shall set out, 
letters patent 


(a) the name of the corporation; 


(b) the municipality or geographic township in Ontario 
where the principal place of business is to be 
located; 


(c) the classes and any maximum number of shares that 
the corporation is authorized to issue and the rights, 
privileges, restrictions and conditions attaching to 
each class of shares; and 


(d) the full name, address of residence, citizenship and 
occupation of, 


(i) each of the first directors of the corporation, 
fe 


(ii) every person who subscribed for 10 per cent 
or more of any class of shares of the corpora- 
tion, and 


(iii) each of the applicants. 


sca 9. A provincial loan corporation comes into existence on 
incor 1 ‘gst 
J the day set out in its letters patent. 


anes 10.—(1) On the application of a provincial corporation, 

mise the Lieutenant Governor in Council may issue supplementary 

patent letters patent to amend the instrument of incorporation of the 
corporation, 


(a) to change its name; 


(b) in the case of a provincial loan corporation, to con- 
tinue it as a trust corporation; 


(c) in the case of a provincial trust corporation, to con- 
tinue it as a loan corporation; or 


1987 
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que chacun des futurs administrateurs est apte, du 
point de vue de la moralité et de la compétence, a 
remplir cette fonction auprés d’une compagnie de 
prét; 


que le programme d’exploitation projeté est réalisa- 
ble; 


que la compagnie projetée se propose d’offrir au 
public dés sa constitution ou dans un délai raisonna- 
ble par la suite, les services énoncés dans la 
demande de constitution. 


8 Les lettres patentes d’une compagnie de prét énoncent : 


a) 
b) 


d) 


9 La compagnie de prét provinciale prend naissance a la 


sa dénomination sociale; 


la municipalité ou le canton en Ontario ot sera 
situé son établissement principal; 


les catégories et le nombre maximal d’actions que la 
compagnie est autorisée a émettre ainsi que les 
droits, priviléges, restrictions et conditions rattachés 


a chaque catégorie; 


les nom et prénoms au complet, l’adresse person- 
nelle, la citoyenneté ainsi que la profession de : 


(i) chacun des premiers administrateurs de la 
compagnie, & 


(ii) chaque personne qui a souscrit 10 pour cent 
ou plus des actions d’une catégorie, 


(iii) chacun des auteurs de la demande. 


date indiquée dans ses lettres patentes. 


10 (1) Le lieutenant-gouverneur en conseil peut, a la 


demande d’une compagnie provinciale, délivrer des lettres 
patentes supplémentaires aux fins d’apporter a l’acte constitu- 
tif de la compagnie les modifications suivantes : 


a) 
b) 


le changement de sa dénomination sociale; 


sil s’agit d’une compagnie de prét provinciale, sa 
prorogation en tant que compagnie de fiducie; 


s'il s'agit d’une compagnie de fiducie provinciale, sa 
prorogation en tant que compagnie de prét; 


23 
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A 
(d) to change the municipality or geographic township 
in which the principal place of business of the cor- 
poration is located. i 


(2) On the application of the corporations involved, the 
Lieutenant Governor in Council may issue letters patent to 
amalgamate the corporations and continue them as one 
provincial corporation. 


(3) On the application of any provincial corporation, the 
Lieutenant Governor in Council may issue supplementary 
letters patent to amend the instrument of incorporation of the 
corporation to, 


(a) add, change or remove any maximum number of 
shares that the corporation is authorized to issue; 


(b) create new classes of shares; 


(c) change the designation of all or any of its shares, 
and add, change or remove any rights, privileges, 
restrictions and conditions, including rights to 
accrued dividends, in respect of all or any of its 
shares, whether issued or unissued; 


(d) change the shares of any class or series, whether 
issued or unissued, into a different number of 
shares of the same class or series or into the same 
or a different number of shares of other classes or 
series; 


(e) divide a class of shares, whether issued or unissued, 
into series and fix the number of shares in each 
series and the rights, privileges, restrictions and 
conditions thereof; 


(f) authorize the directors to divide any class of un- 
issued shares into series and fix the number of 
shares in each series and the rights, privileges, 
restrictions and conditions thereof; 


(g) authorize the directors to change the rights, privi- 
leges, restrictions and conditions attached to un- 
issued shares of any series; and 


(h) revoke, diminish or enlarge any authority conferred 
under clauses (f) and (g). 


(4) No application shall be made under subsection (1) or 
(3) unless it has been authorized by a special resolution of the 
provincial corporation. 
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a 
d) le transfert de l’établissement principal de la compa- 
gnie dans une autre municipalité ou un autre 
canton. - 


(2) A la demande des compagnies intéressées, le lieute- 
nant-gouverneur en conseil peut délivrer des lettres patentes 
aux fins de la fusion de ces compagnies et de leur prorogation 
comme une seule compagnie provinciale. 


(3) A la demande d’une compagnie provinciale, le lieute- 
nant-gouverneur en conseil peut délivrer des lettres patentes 
supplémentaires aux fins d’apporter a l’acte constitutif de la 
compagnie les modifications suivantes : 


a) ajouter, modifier ou supprimer un nombre maximal 
d’actions que la compagnie est autorisée a émettre; 


b) créer de nouvelles catégories d’actions; 


c) changer la désignation de la totalité ou d’une partie 
de ses actions et ajouter, modifier ou supprimer 
tous droits, priviléges, restrictions et conditions, y 
compris le droit a des dividendes accumulés, con- 
cernant la totalité ou une partie de ses actions, émi- 
ses Ou non; 


d) changer le nombre d’actions, émises ou non, d’une 
catégorie ou d’une série ou les changer de catégorie 
ou de série; 


e) diviser en séries une catégorie d’actions, émises ou 
non, en indiquant le nombre d’actions par série, 
ainsi que les droits, privileges, restrictions ou condi- 
tions qui s’y rattachent; 


f) autoriser les administrateurs a diviser en séries une 
catégorie d’actions non émises, en indiquant le 
nombre d’actions par série, ainsi que les droits, pri- 
viléges, restrictions et conditions qui s’y rattachent; 


g) autoriser les administrateurs 4 modifier les droits, 
privileges, restrictions et conditions rattachés aux 
actions non émises d’une série; 


h) révoquer ou modifier les autorisations données aux 
termes des alinéas f) et g). 


(4) Aucune demande ne doit étre présentée en vertu des 
paragraphes (1) ou (3) a moins d’avoir été autorisée par réso- 
lution spéciale de la compagnie provinciale. 


ee 


Idem 


Idem 
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(5) An application for the issue of supplementary letters 
patent shall follow the prescribed form and shall be filed with 
the Superintendent together with such information, material 
and evidence as the form may specify and, in the case of an 
application under clause (1) (b), evidence that, 
es 

(a) the stated capital account or accounts of the cor- 
poration is or are equal to or exceed $5,000,000 and 
the capital base of the corporation equals or 
exceeds $10,000,000; or 


(b) one or more responsible applicants has subscribed 
in good faith for shares of the corporation so that, 
when issued and added to the stated capital account 
or accounts, the stated capital account or accounts 
will equal or exceed $10,000,000 and the capital 
base will equal or exceed $10,000,000. 


(6) An application for the issue of supplementary letters 
patent under clause (1) (b) or (c) shall be accompanied by an 
application for registration as a trust corporation or loan cor- 
poration, as the case may be. 


(7) The Superintendent, upon the filing of an application 
for supplementary letters patent, 


(a) may require notice of the application, containing 
such information as the Superintendent may 
require, to be published by the applicant in The 
Ontario Gazette, and in a newspaper having general 
circulation in the locality where the principal place 
of business in Ontario of the corporation is located; 
and 


(b) may require the applicant to provide such informa- 
tion, material and evidence as the Superintendent 
may consider necessary, in addition to the informa- 
tion, material and evidence required to be provided 
in or with the application. 


(8) Supplementary letters patent shall not be issued, 


(a) to continue a provincial loan corporation as a pro- 
vincial trust corporation unless it is shown to the 
satisfaction of the Lieutenant Governor in Council 
that, 


(i) there exists a public benefit and advantage for 
continuing the corporation as a trust cor- 
poration, Be 
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(5) La demande de délivrance de lettres patentes supplé- 
mentaires est rédigée selon la formule prescrite et est déposée 
aupres du surintendant, accompagnée des renseignements, 
documents et piéces justificatives qui sont précisés dans la for- 
mule, et dans le cas de la demande aux termes de I’alinéa (1) 
b), de la preuve que l’une des conditions suivantes est 
remplie : . 


a) le compte capital déclaré de la compagnie, ou le 
total de ces comptes, atteint ou dépasse 5 000 000 §, 
et son apport en capital atteint ou dépasse 
10 000 000 $; 


b) Tun ou plusieurs des auteurs de la demande, dignes 
de confiance, ont de bonne foi souscrit des actions 
de la compagnie de sorte que le montant émis, 
ajouté a la fois au compte ou aux comptes capital 
déclaré et a l’apport en capital, donnera un produit 
qui atteint ou dépasse 10 000 000 $ dans chaque cas. 


(6) La demande de délivrance de lettres patentes suppleé- 
mentaires aux termes des alinéas (1) b) ou c) est accompagnée 
d’une demande d’inscription en tant que compagnie de fiducie 
ou compagnie de prét, selon le cas. 


(7) Lors du dépdt d’une demande de lettres patentes sup- 
plémentaires, le surintendant : 


a) peut exiger que l’auteur de la demande publie dans 
la Gazette de l'Ontario et dans un journal générale- 
ment lu a l’endroit ou est situé l’établissement prin- 
cipal de la compagnie, un avis qui reproduit les ren- 
seignements que précise le surintendant; 


b) peut exiger que l’auteur de la demande fournisse, 
outre ceux qui doivent accompagner la demande ou 
y figurer, les renseignements, documents et pieces 
justificatives qu’il juge nécessaires. 


(8) Des lettres patentes supplémentaires ne sont pas déli- 
vrées aux fins : 


a) de proroger une compagnie de prét provinciale en 
compagnie de fiducie provinciale, 4 moins qu'il ne 
soit démontré a la satisfaction du lieutenant-gouver- 
neur en conseil que les conditions suivantes sont 
réunies : 


(i) qu’il est avantageux pour le public que la 
compagnie soit prorogeée en compagnie de 
fiducie, ee 


je 
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(ii) the management of the applicant is fit, both 
as to character and as to competence, to man- 
age a trust corporation, 


(iii) each person subscribing for 10 per cent or 
more of any class of shares of the corporation 
or who holds, or upon the issue of the supple- 
mentary letters patent will hold, 10 per cent 
or more of any class of its shares can demon- 
strate the adequacy of their financial 
resources and is fit as to character to own 10 


per cent or more of such class of shares, 


(iv) each director of the applicant is fit, both as to 
character and as to competence, to be a direc- 
tor of a trust corporation, 


(v) the proposed plan of operations as a trust cor- 
poration is feasible, and 


(vi) the corporation intends to offer to the public, 
initially or within a reasonable time after 
incorporation, the services set out in the 
application for supplementary letters patent; 


(b) to continue a provincial trust corporation as a pro- 


(c) 


vincial loan corporation unless it is shown to the sat- 
isfaction of the Lieutenant Governor in Council that 
arrangements have been made to transfer to 
another registered trust corporation the business in 
relation to which the provincial trust corporation 
acted as a fiduciary and such arrangements are ade- 
quate to protect the persons in relation to which the 
provincial trust corporation acted in a fiduciary 
capacity; 


to change the municipality or geographic township 
in which the principal place of business of a provin- 
cial corporation is located unless it is shown to the 
satisfaction of the Lieutenant Governor in Council 
that the proposed plan of operations in the new 
location is feasible. 


(9) Clause (8) (b) does not apply so as to require a trust 
corporation that has applied to be continued as a loan cor- 
poration to transfer money received by it as deposits. 
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(ii) que les membres de la direction de l’auteur de 
la demande sont aptes, du point de vue de la 
moralité et de la compétence, a gérer une 
compagnie de fiducie, 


_ (111) que chaque personne qui souscrit 10 pour cent 
ou plus des actions d’une catégorie, ou qui 
détient ou, lors de la délivrance des lettres 
patentes supplémentaires, détiendra 10 pour 
cent ou plus des actions d’une catégorie, est 
en mesure d’établir sa solvabilité et est apte, 


du_point de vue de la moralité, a_posséder 
10 pour_cent_ou_plus des actions de cette 
catégorie, 


(iv) que chacun des administrateurs de l’auteur de 
la demande est apte, du point de vue de la 
moralité et de la compétence, a remplir cette 
fonction aupres d’une compagnie de fiducie, 


(v) que le programme d’exploitation de la compa- 
gnie en tant que compagnie de fiducie est réa- 
lisable, 


(vi) que la compagnie se propose d’offrir au 
public, dés sa constitution ou dans un délai 
raisonnable par la suite, les services énoncés 
dans la demande de lettres patentes supplé- 
mentaires; 


b) de proroger une compagnie de fiducie provinciale 
en compagnie de prét provinciale, 4 moins qu’il ne 
soit démontré a la satisfaction du lieutenant-gouver- 
neur en conseil que les arrangements qui ont été 
pris afin de céder les activités qu’elle exerce en qua- 
lité de fiduciaire a une autre compagnie de fiducie 
inscrite suffisent a assurer la protection des person- 
nes quelle représentait en cette qualité; 


c) de transférer l’établissement principal d’une compa- 
gnie provinciale dans une autre municipalité ou un 
autre canton, a moins qu’il ne soit démontré a la 
satisfaction du lieutenant-gouverneur en conseil que 
son programme d’exploitation projeté au nouvel 
endroit est réalisable. 


(9) L’alinéa (8) b) n’a pas pour effet d’obliger une compa- P¢€Pots 
gnie de fiducie qui demande sa prorogation en compagnie de 
prét a effectuer le transfert des sommes d’argent qu’elle a 
recues a titre de dépots. 
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Idem (10) Where supplementary letters patent have been issued 
to continue a loan corporation as a trust corporation, 


(a) deposits received by the loan corporation under 
clause 155 (1) (a) shall be deemed to be deposits 
received under clause 155 (2) (a); and 

(b) deposits received by the loan corporation under 
clause 155 (1) (b) shall be deemed to be deposits 
received under clause 155 (2) (b). 


Idem (11) Where supplementary letters patent have been issued 
to continue a trust corporation as a loan corporation, 


(a) deposits received by the trust corporation under 
clause 155 (2) (a) shall be deemed to be deposits 
received under clause 155 (1) (a); and 

(b) deposits received by the trust corporation under 
clause 155 (2) (b) shall be deemed to be deposits 
received under clause 155 (1) (b). 

Names 11.—(1) Subject to subsection (2), letters patent or supple- 
mentary letters patent shall not be issued to a corporation that 
has a name, 

(a) that contains a word or expression prohibited by 
this Act or the regulations or does not contain a 
word or expression required by this Act or the regu- 
lations or that in any other manner does not comply 
with this Act or the regulations; 

(b) that is the same or similar to, 

(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 


whether in existence or not, or 
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(10) Lorsque des lettres patentes supplémentaires ont été Idem 
délivrées aux fins de proroger une compagnie de prét en une 
compagnie de fiducie : 


a) 


b) 


les dépdts recus par la compagnie de prét en vertu 
de l’alinéa 155 (1) a) sont réputés recus en vertu de 
Valinéa 155 (2) a); 


les dépéts recus par la compagnie de prét en vertu 
de l’alinéa 155 (1) b) sont réputés recus en vertu de 
Valinéa 155 (2) b). 


(11) Lorsque des lettres patentes supplémentaires ont été 
délivrées aux fins de proroger une compagnie de fiducie en 
compagnie de prét : 


a) 


b) 


les dépdts recus par la compagnie de fiducie en 
vertu de l’alinéa 155 (2) a) sont réputés recus en 
vertu de l’alinéa 155 (1) a); 


les dépdts recus par la compagnie de fiducie en 
vertu de l’alinéa 155 (2) b) sont réputés recus en 
vertu de l’alinéa 155 (1) b). 


11 (1) Sous réserve du paragraphe (2), il n’est pas délivré 
de lettres patentes ou de lettres patentes supplémentaires a la 
compagnie dont la dénomination sociale : 


a) 


b) 


reproduit un mot ou une expression prohibés par la 
présente loi ou les réglements, ne les reproduit pas 
alors quils sont requis Ou qui pour un autre motif 
n’est pas conforme a la présente loi ou aux régle- 
ments; 
est identique ou semblable : 
(i) ala dénomination sociale ou au nom: 

(A) d’une personne morale, 

(B) dune fiducie, 

(C) dune association, 

(D) d’une société en nom collectif, 


(E) d’une entreprise personnelle, 


(F) d’un particulier, 


Idem 
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(ii) the known name under which any body cor- 
porate, trust, association, partnership, sole 
proprietorship or individual carries on busi- 
ness or identifies itself, 


if the use of that name would be likely to deceive; 
or 


(c) that in the case of a trust corporation does not 
include, 


(i) ‘‘trust” or “fiducie’ together with a designa- 


tion such as ‘“‘corporation”, ‘“‘company”’, 
“compagnie’) “limited’*y> “limitée* eoriy<so- 
CIETEr GOT 


(ii) ‘‘trustco’’. 


(2) Notwithstanding clause (1) (b), a corporation may have 
a name described in subclause (1) (b) (i) or (ii) upon comply- 
ing with such conditions as may be prescribed. 


(3) Subject to this Act and the regulations, a corporation 
may have a name in an English form, a French form, an 
English form and a French form or a combined English and 
French form and it may be legally designated by any such 
name. 


(4) Where, through inadvertence or otherwise, a provincial 
corporation has obtained a name contrary to this section, the 
Lieutenant Governor in Council, on the recommendation of 
the Superintendent, may issue supplementary letters patent 
changing the name of the corporation to a name specified in 
the supplementary letters patent. 


(5) Before making a recommendation under subsection (4), 
the Superintendent shall give the corporation an opportunity 
to be heard by him or her. 


12.—(1) The decision of the Lieutenant Governor in 
Council to approve or reject an application for letters patent 
or supplementary letters patent, for an order of revival or for 
consent under section 145 is final and not subject to appeal, 
but nothing in this subsection prevents an applicant from 
making a new application. 
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qui est connu, qu’il existe ou non, 


(ii) a la dénomination sociale ou au nom connus 
sous lesquels une personne morale, une fidu- 
cie, une association, une société en nom col- 
lectif, une entreprise personnelle ou un parti- 
culier sidentifie ou exerce ses activités 
commerciales, 


si ’emploi de la dénomination sociale ou du nom 
peut s’avérer trompeur; 


c) dans le cas d’une compagnie de fiducie, ne repro- 
duit pas les mots : 


(i) soit «trust» ou «fiducie», ainsi qu’une dési- 
gnation telle que «corporation», «company», 
«compagnie», «limited»,  «limitée» ou 
«SOCIEtE», 


(ii) soit «trustco». 


(2) Malgré l’alinéa (1) b), la compagnie qui s’est conformée 
aux conditions prescrites peut porter la dénomination sociale 
énoncée au sous-alinéa (1) b) (i) ou (il). 


(3) Sous réserve de la présente loi et des réglements, la 
compagnie peut avoir une dénomination sociale anglaise, une 
dénomination sociale francaise, une dénomination sociale 
dans chacune de ces deux langues ou une dénomination 
sociale qui présente une combinaison des deux langues. La 
compagnie peut étre légalement désignée par n’importe 
laquelle de ses dénominations sociales. 


(4) Le lieutenant-gouverneur en conseil peut, sur la recom- 
mandation du surintendant, délivrer a la compagnie provin- 
ciale qui, par mégarde ou autrement, s’est vu attribuer une 
dénomination sociale non conforme aux dispositions du pré- 
sent article, des lettres patentes supplémentaires modifiant sa 
dénomination sociale pour y substituer celle qui figure aux let- 
tres patentes supplémentaires. 


(5) Avant de faire la recommandation visée au paragraphe 
(4), le surintendant donne a la compagnie l’occasion de se 
faire entendre. 


12 (1) Est définitive et sans appel la décision du lieute- 
nant-gouverneur en conseil d’approuver ou de rejeter une 
demande de lettres patentes, de lettres patentes supplémentai- 
res, de décret de reconstitution ou une demande de consente- 
ment aux termes de I’article 145. Il est toutefois loisible a l’au- 
teur de la demande d’en présenter une nouvelle. 
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(2) Where the Lieutenant Governor in Council approves or 
rejects an application for letters patent or supplementary let- 
ters patent, for an order of revival or for consent under 
section 145, the Superintendent shall forthwith notify the 
applicant in writing. 


13. Subject to this Act and any terms, conditions and 
restrictions imposed on its registration, a provincial corpora- 
tion, 


(a) has the capacity and the rights, powers and privi- 
leges of a natural person; and 


(b) has the capacity to carry on its business, conduct its 
affairs and exercise its powers in any jurisdiction 
outside Ontario to the extent that the laws of such 
jurisdiction permit. 


PART III 
WINDING UP, DISSOLUTION AND MERGER 


14. Except where Part VI of the Corporations Act is 
inconsistent with this Act, that Part applies to the winding up 
of a provincial corporation, substituting the word ‘‘Super- 
intendent” for the word ‘“‘Minister’’. 


15.—(1) Where a provincial corporation fails to go into 
bona fide operation within two years of the date of incorpor- 
ation or having done so it ceases bona fide operation for a 
period of two consecutive years, the Lieutenant Governor in 
Council, on the recommendation of the Superintendent and 
upon such terms and conditions as the Lieutenant Governor in 
Council considers appropriate, may order the cancellation of 
the instrument of incorporation of the corporation and it is 
dissolved on the date fixed in the order. 


(2) Before making a recommendation under subsection (1), 
the Superintendent shall give the corporation an opportunity 
to be heard by him or her. 


(3) Where a provincial corporation has been dissolved 
under subsection (1), the Lieutenant Governor in Council 
may revive the corporation by order, upon the application 
therefor of any interested person. 


(4) Upon the date set out in an order under subsection (3), 
the corporation, subject to such terms and conditions as may 
be set out in the order, is revived and, subject to any rights 
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(2) Lorsque le lieutenant-gouverneur en conseil approuve 
ou rejette la demande de lettres patentes, de lettres patentes 
supplémentaires, de décret de reconstitution ou la demande 
de consentement aux termes de larticle 145, le surintendant 
en informe sans délai par écrit auteur de la demande. 

13 Sous réserve de la présente loi et des conditions et res- 
trictions rattachées a son inscription, la compagnie 
provinciale : 


a) ala capacité, les droits, pouvoirs et priviléges d’une 
personne physique; 


b) a la capacité d’exploiter son entreprise, de diriger 
ses affaires et d’exercer ses pouvoirs dans une com- 
pétence législative autre que l’Ontario, dans les 
limites des lois de cette compétence législative. 


PARTIE III 
LIQUIDATION, DISSOLUTION ET FUSION 


14 Sauf dans la mesure ou la partie VI de la Loi sur les 
compagnies et associations est incompatible avec les disposi- 
tions de la présente loi, cette partie s’applique a la liquidation 
d’une compagnie provinciale, le mot «surintendant» étant 
alors substitué au mot «ministre». 


15 (1) Le lieutenant-gouverneur en conseil peut, sur la 
recommandation du surintendant et aux conditions que le 
lieutenant-gouverneur en conseil juge pertinentes, ordonner 
lannulation de l’acte constitutif de la compagnie provinciale 
dont l’exploitation effective n’a pas débuté dans les deux ans 
de sa constitution ou, ayant ainsi débuté, a été interrompue 
par la suite pendant deux années consécutives. La compagnie 
est alors dissoute a la date qui figure dans le décret. 


(2) Avant de faire la recommandation visée au paragraphe 
(1), le surintendant donne a la compagnie l’occasion de se 
faire entendre. 


(3) Le lieutenant-gouverneur en conseil peut, a la demande 
d’une personne intéressée, prendre un décret de reconstitu- 
tion de la compagnie provinciale dissoute aux termes du para- 


graphe (1). 


(4) A la date fixée dans le décret pris aux termes du para- 
graphe (3) et aux conditions qui y sont énoncées, la compa- 
gnie est reconstituée. Celle-ci, sous réserve des droits acquis 
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acquired by any person after the dissolution, the corporation 
is restored to its legal position, including all its property, 
rights and privileges and franchises, and is subject to all its 
liabilities, contracts, disabilities and debts, as of the date of its 
dissolution, in the same manner and to the same extent as if it 
had not been dissolved. 


16.—(1) Notwithstanding the dissolution of a provincial 
corporation under section 15, 


(a) every proceeding commenced in or before any court 
or tribunal by or against the corporation, its officers 
or directors before its dissolution may be continued 
as if the corporation had not been dissolved; 


(b) a proceeding may be brought in or before any court 
or tribunal against the corporation, its officers or 
directors within five years after its dissolution as if 
the corporation had not been dissolved; and 


(c) all real or personal property that would have been 
available to satisfy any judgment or order if the cor- 
poration had not been dissolved remains available 
for such purpose. 


(2) For the purposes of this section, the service of any 
process on a provincial corporation after its dissolution shall 
be deemed to be sufficiently made if it is made upon any per- 
son last shown on the public file referred to in section 139 as 
being a director or officer of the corporation before the disso- 
lution. 


(3) Where any proceeding has been brought against a pro- 
vincial trust corporation after its dissolution, notice of the 
commencement of the proceeding, together with the originat- 
ing process by which the proceeding was commenced, shall be 
served upon the Public Trustee. 


17.— (1) Notwithstanding the dissolution of a provincial 
corporation under section 15, each shareholder to whom any 
of its property has been distributed is liable to any person 
claiming under section 16 to the extent of the amount received 
by that shareholder upon the distribution, and a proceeding to 
enforce such liability may be commenced within five years 
after the date of the dissolution of the corporation. 


(2) The court hearing an action referred to in subsection (1) 
may order the action to be brought against the persons who 
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par une autre personne apres la dissolution, recouvre son sta- 
tut juridique premier de méme que ses biens, droits, priviléges 
et concessions et est assujettie de nouveau et dans la méme 
mesure aux obligations, contrats, incapacités et dettes qui 
existaient lors de la dissolution, comme si celle-ci n’avait pas 
eu liew. 


16 (1) Malgré la dissolution de la compagnie aux termes 
de l’article 15: 


a) instance introduite devant un tribunal judiciaire ou 
administratif par la compagnie ou contre elle, ses 
dirigeants ou ses administrateurs avant sa dissolu- 
tion peut étre poursuivie comme si la dissolution 
n’avait pas eu lieu; 


b) une instance peut étre introduite devant un tribunal 
judiciaire ou administratif contre la compagnie, ses 
dirigeants ou ses administrateurs dans les cing ans 
qui suivent sa dissolution comme si celle-ci n’avait 
pas eu lieu; 


c) les biens meubles et immeubles sur lesquels un 
jugement ou une ordonnance auraient pu étre exé- 
cutés a défaut de la dissolution peuvent toujours 
servir a cette fin. 


(2) Pour l’application du présent article, la signification a la 
compagnie provinciale de tout acte de procédure apres la dis- 
solution est réputée réguliere, si elle est faite a ’un des admi- 
nistrateurs ou des dirigeants inscrit comme tel au dossier 
public visé a l’article 139 immédiatement avant la dissolution. 


(3) Doivent étre signifiés au Curateur public l’acte introduc- 
tif ainsi que l’avis qui l’accompagne, dans le cas ov une ins- 
tance est introduite aprés la dissolution de la compagnie pro- 
vinciale. 


17 (1) Malgré la dissolution de la compagnie provinciale 
aux termes de I’article 15, les actionnaires entre lesquels ont 
été répartis les biens de la compagnie engagent leur responsa- 
bilité, jusqu’a concurrence de la somme recue, envers la per- 
sonne qui invoque I’article 16. L’instance en recouvrement 
peut étre introduite dans les cinq ans qui suivent la dissolu- 
tion. 


(2) Le tribunal qui entend l’instance visée au paragraphe (1) 
peut ordonner qu'elle soit dirigée contre les actionnaires en 
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were shareholders as a class, subject to such conditions as the 
court thinks fit and, if the plaintiff establishes a claim, the 
court may refer the proceedings to a referee or other officer 
of the court. 


(3) Where a reference is made under subsection (2), the 
referee or other officer may, 


(a) add as a party to the proceedings before him or her 
each person who was a shareholder found by the 
plaintiff; 

(b) determine, subject to subsection (1), the amount 

that each person who was a shareholder shall contri- 

bute towards satisfaction of the plaintiff’s claim; and 


(c) direct payment of the amounts so determined. 


(4) In this section, ‘‘shareholder” includes the heirs and 
personal representatives of a shareholder. 


18.—(1) All property of a provincial corporation that has 
not been disposed of at the date of its dissolution whether 
under this or any other Act is forfeit to the Crown. 


(2) All property that immediately before the dissolution of 
a provincial trust corporation was being held in trust by it 
shall be delivered forthwith by the persons who were its 
officers and directors before its dissolution to the Public 
Tarustee; 


(3) Where property is not delivered as required by sub- 
section (2), the Public Trustee may do such things as may be 
necessary to obtain the property. 


(4) All property received by the Public Trustee under sub- 
sections (2) and (3) shall be held in trust by the Public Trustee 
for the beneficiaries of the trusts. 


(5) Where an order is made in a proceeding referred to in 
section 16 and the order affects property forfeited to the 
Crown under subsection (1), the property shall be available to 
satisfy the order. 


19.—(1) Two or more corporations, of which at least one 
is a provincial corporation, may amalgamate and continue as 
one provincial corporation or as one extra-provincial corpora- 
tion. 
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tant que groupe, sous réserve des conditions qu’il juge perti- 
nentes. Si le demandeur établit le bien-fondé de sa demande, 
le tribunal peut renvoyer la question a un arbitre ou autre 
officier de justice. 


(3)-Dans le cas du renvoi visé au paragraphe (2), l’arbitre 
ou l’autre officier de justice peut : 


a) joindre comme partie a l’instance chaque personne 
qui est un ancien actionnaire reconnu 4 ce titre par 
le demandeur; 


b) déterminer, sous réserve du paragraphe (1), la part 
que chaque ancien actionnaire doit verser pour 
indemniser le demandeur; 


c) ordonner le versement des sommes déterminées. 


(4) Dans le présent article, «actionnaire» s’entend en outre 
de l’héritier et de l’ayant droit. 


18 (1) Sont dévolus a la Couronne les biens de la compa- 
gnie provinciale qui n’ont pas été aliénés lors de sa dissolution 
en vertu de la présente loi ou d’une autre loi. 


(2) Les personnes qui étaient les dirigeants et administra- 
teurs de la compagnie de fiducie provinciale lors de sa dissolu- 
tion remettent sans délai au Curateur public les biens détenus 
en fiducie par celle-ci immédiatement avant la dissolution. 


(3) Le Curateur public peut prendre les mesures nécessaires 
aux fins de se faire livrer les biens qui n’ont pas été remis con- 
formément au paragraphe (2). 


(4) Le Curateur public détient en fiducie, pour le compte de 
leurs titulaires, les biens qu’il recoit aux termes des paragra- 
phes'(2) eta(3)z 


(5S) Les biens dévolus a la Couronne en vertu du paragraphe 
(1) et sur lesquels porte l’ordonnance rendue lors de l’instance 
visée a l’article 16 peuvent servir a l’exécution de cette ordon- 
nance. 
was 

19 (1) Plusieurs compagnies, dont une au moins est une 
compagnie provinciale, peuvent fusionner en une seule com- 
pagnie provinciale ou en une seule compagnie extraprovin- 
ciale, et étre ainsi prorogées. 
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(2) A provincial corporation may sell all or substantially all 
of its assets to a corporation incorporated in Canada if the 
purchasing corporation assumes all or substantially all of the 
liabilities of the provincial corporation. 


(3) A provincial corporation may purchase all or substan- 
tially all of the assets of a corporation incorporated in Canada 
if the provincial corporation assumes all or substantially all of 
the liabilities of the vendor corporation. 


(4) Part XV of the Business Corporations Act, 1982 applies 
with necessary modifications with respect to every provincial 
corporation as if it were incorporated under that Act. os 


20.—(1) Where corporations propose to amalgamate or 
purchase or sell assets under section 19, each such corporation 
shall enter into an agreement setting out the terms and means 
of effecting the amalgamation or purchase and sale. 


(2) An agreement for the amalgamation of corporations or 
the purchase or sale of all or substantially all of the assets of a 
corporation does not take effect until all approvals required 
by this Part have been given. 


(3) Where corporations propose to amalgamate the agree- 
ment referred to in subsection (1) shall set out, 


(a) the proposed name of the amalgamated corpora- 
tion; 

(b) the municipality or geographic township in Ontario 

and the address, including street name and number, 

if any, where the principal place of business of the 

amalgamated corporation is to be located; 


(c) the classes of shares that the amalgamated corpora- 
tion may issue and the rights and privileges, restric- 
tions and conditions attaching to each class of share; 


the full name, address of residence, citizenship and 
occupation, 


(d) 


(i) of each of the first directors of the amalga- 
mated corporation, 


(ii) of every person who will hold immediately 
upon the amalgamation 10 per cent or more 
of any class of the shares of the amalgamated 
corporation; 
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(2) Une compagnie provinciale peut vendre la totalité ou la 
quasi-totalité de ses éléments d’actif 4 une compagnie consti- 
tuée au Canada, a condition que la compagnie acheteuse en 
assume la totalité ou la quasi-totalité du passif. 


(3)-Une compagnie provinciale peut acheter la totalité ou la 
quasi-totalité des éléments d’actif d’une compagnie constituée 
au Canada, a condition d’en assumer la totalité ou la quasi- 
totalité du passif. 


(4) La partie XV de la Loi de 1982 sur les compagnies s’ap- 
plique avec les adaptations nécessaires a la compagnie provin- 
ciale, comme s'il s’agissait dune compagnie constituée aux 
termes de cette loi. & 


20 (1) Chacune des compagnies qui se proposent de 
fusionner, d’acheter ou de vendre des éléments d’actif aux ter- 
mes de larticle 19, conclut une convention qui énonce les 
modalités soit de la fusion, soit de l’achat et de la vente. 
ae 

(2) La convention, soit de fusion de compagnies, soit d’a- 
chat ou de vente de la totalité ou de la quasi-totalité des élé- 
ments d’actif d'une compagnie, n’a pas d’effet avant d’avoir 
recu toutes les approbations exigées par la présente partie. 

a 

(3) La convention visée au paragraphe (1) conclue par les 
compagnies qui se proposent de fusionner énonce : 

a) la dénomination sociale projetée de la compagnie 
issue de la fusion; 
b) la municipalité ou le canton en Ontario ainsi que 
ladresse, y compris le numéro du batiment et le 
nom de la rue, le cas échéant, ou sera situé |’établis- 
sement principal de la compagnie issue de la fusion; 


les catégories d’actions que la compagnie issue de la 
fusion est autorisée a émettre, ainsi que les droits, 
priviléges, restrictions et conditions rattachés a cha- 
que catégorie; 

d) les nom et prénoms au complet, l’adresse person- 
nelle, la citoyenneté ainsi que la profession : 


(i) de chacun des premiers administrateurs de la 
compagnie issue de la fusion, 


(ii) de chaque personne qui, des la fusion, détien- 
dra 10 pour cent ou plus des actions d’une 
catégorie de la compagnie issue de la fusion; 
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> 
(e) the manner of converting the shares of the amalga- 
mating corporations into shares of the amalgamated 
corporation or of exchanging shares of the amalga- 
mating corporations for shares of the amalgamated 
corporation; 


(f) such other details as may be necessary to complete 
the amalgamation and to provide for the manage- 
ment and operation of the amalgamated corpora- 
tion; and 


(g) the proposed effective date of the amalgamation. 


(4) Where one of the amalgamating corporations owns 
shares of another of the amalgamating corporations, other 
than in a fiduciary capacity, the agreement shall provide for 
the cancellation of such shares upon the amalgamation be- 
coming effective without any repayment of capital in respect 
thereof, and no provision shall be made in the agreement for 
the conversion of such shares into shares or other securities of 
the amalgamated corporation. 


(5) An agreement to amalgamate corporations or to pur- 
chase or sell all or substantially all of the assets of a corpora- 
tion to another corporation shall be submitted to the share- 
holders of each corporation holding voting shares for their 
approval at a meeting thereof to be held separately for the 
purpose of taking the agreement into consideration. 


(6) Where an offer has been made to a corporation with 
respect to the purchase of all or substantially all of its assets 
and no agreement is reached, the offer, at the request of the 
corporation making the offer, shall be submitted to the share- 
holders of each corporation for their approval at a meeting 
thereof to be held separately for the purpose of taking the 
offer into consideration. Br 


(7) Each corporation required by subsection (5) or (6) to 
hold a meeting shall deliver notice of the meeting and a copy 
of the agreement or offer to the Superintendent at least 
twenty-one days before the meeting. 


21. At each of the meetings required by subsection 20 (5) 
or (6), the agreement or offer shall be considered, and if at 
each meeting the holders of at least 50 per cent of the issued 
voting shares of the corporation are present in person or rep- 
resented by proxy and the agreement or offer is approved by 
resolution carried by the affirmative vote of the holders of at 
least three-fourths of the shares represented at such meeting, 
that fact shall be certified upon the agreement or offer by the 
secretary of each corporation. 
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e) le mode de conversion des actions des compagnies 
qui fusionnent en actions de la compagnie issue de 
la fusion, ou le mode d’échange des actions des 
compagnies qui fusionnent contre les actions de la 

~ compagnie issue de la fusion; 


f) les autres précisions nécessaires pour réaliser la 
fusion et prévoir la gestion et l’exploitation de la 
compagnie issue de la fusion; ee 


g) la date de prise d’effet de la fusion. 

a 

(4) Si Pune des compagnies qui fusionnent posséde, sauf a 
titre de fiduciaire, des actions de l’une des autres compagnies, 
la convention prévoit l’annulation de ces actions dés la prise 
d’effet de la fusion, sans remboursement de capital a leur 
égard. La convention ne doit pas prévoir la conversion de ces 
actions en actions ou en autres valeurs mobiliéres de la com- 
pagnie issue de la fusion. 


(5) La convention, soit de fusion des compagnies, soit d’a- 
chat ou de vente de la totalité ou de la quasi-totalité des élé- 
ments d’actif dune compagnie en faveur d’une autre, est sou- 
mise a l’approbation des actionnaires détenteurs d’actions 
assorties du droit de vote de chacune des compagnies, lors 
d’assemblées tenues séparément dans le but d’examiner la 


convention. 


(6) Si Voffre d’achat de la totalité ou de la quasi-totalité de 
ses éléments d’actif présentée a une compagnie ne fait pas 
Pobjet d’une convention, cette offre, 4 la demande de la com- 
pagnie qui en est l’auteur, est soumise a l’approbation des 
actionnaires de chacune des compagnies lors d’assemblées 
tenues séparément dans le but d’examiner l’offre. i 


(7) Au moins vingt et un jours avant la tenue de Il’assemblée 
obligatoire visée aux paragraphes (5) ou (6), chaque compa- 
gnie tenue de convoquer cette assemblée fait parvenir au 
surintendant un avis de convocation de l’assemblée ainsi qu’un 
exemplaire de la convention ou de l’offre. 


21 La convention ou l’offre est examinée lors de chacune 
des assemblées dont les paragraphes 20 (5) ou (6) exigent la 
tenue. Si, a chacune de ces assemblées, les détenteurs d’au 
moins 50 pour cent des actions émises et assorties du droit de 
vote de la compagnie assistent en personne ou par fondé de 
pouvoir et que la convention ou l’offre est approuvée par 
résolution adoptée par le vote affirmatif des détenteurs d’au 
moins les trois quarts des actions qui y sont représentées, le 
secrétaire de chacune des compagnies atteste ce fait sur la 
convention ou l’offre. 
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22.—(1) The Lieutenant Governor in Council, in the case 
of a proposed purchase of assets, may dispense with the 
approval of the agreement or offer by the shareholders of the 
purchasing corporation if the Lieutenant Governor in Council 
is satisfied that the shareholders, entitled to vote thereon, 
have approved a general resolution or by-law authorizing the 
purchase of the assets of any corporation upon the basis and 
within the limits specified in such agreement or offer. 


(2) An offer to which subsection 20 (6) applies shall be 
deemed for all purposes to be an agreement when it has been 
certified by the secretary of the vendor corporation under sec- 
tion 21 and either it has been certified by the secretary of the 
purchasing corporation as required by that section or the 
approval of the offer by the shareholders of the purchasing 
corporation has been dispensed with under subsection (1). 


23.—(1) If the agreement is approved and certified in 
accordance with section 21 by each of the corporations or, in 
the case provided for in section 22, by the shareholders of the 
vendor corporation, the agreement, with the certificates or 
certificate thereon, shall be filed with the Superintendent and 
the Superintendent shall submit the agreement to the Lieuten- 
ant Governor in Council for approval. 


(2) In the case of an amalgamation, an agreement filed 
under subsection (1) shall be accompanied by an application 
for initial registration under subsection 31 (1) for the amalga- 
mated corporation and, if the amalgamated corporation will 
be a provincial corporation, by an application for supplemen- 
tary letters patent. 


(3) The Superintendent, upon the filing of an agreement 
and before submitting the agreement to the Lieutenant 
Governor in Council, 


(a) shall require notice of the agreement, containing 
such information as the Superintendent may 
require, to be published by the parties to the agree- 
ment in The Ontario Gazette, and in a newspaper 
having general circulation in the locality where the 
principal place of business of each corporation is 
located and in the case of an amalgamation, in the 
locality where the principal place of business of the 
amalgamated corporation is to be located; and 

(b) may require the parties to the agreement to provide 

such information, material and evidence as the 

Superintendent may consider necessary, in addition 

to the information, material and evidence required 

to be provided under any other provision of this 

Act. 
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22 (1) Dans le cas d’un achat projeté d’éléments d’actif, le 
lieutenant-gouverneur en conseil peut dispenser la compagnie 
acheteuse de solliciter lapprobation de ses actionnaires s’il est 
convaincu que_les actionnaires ayant le droit _de voter a cet 
égard ont adopté une résolution générale ou un réglement 
intérieur autorisant l’achat des éléments d’actif d’une compa- 
gnie selon les modalités et dans les limites précisées dans la 
convention ou dans l’offre. 


(2) L’offre visée au paragraphe 20 (6) est réputée une con- 
vention lorsqu’elle a été attestée aux termes de I’article 21 par 
le secrétaire de la compagnie venderesse et, 4 moins que la 
compagnie acheteuse n’ait été dispensée de solliciter l’appro- 
bation de ses actionnaires en vertu du paragraphe (1), égale- 
ment attestée*pan letsecrétaire:dercette-dernicre: 


23 (1) La convention qui a recu l’approbation et l’attesta- 
tion de chacune des compagnies conformément 4a l’article 21 
ou, dans le cas prévu a larticle 22, des actionnaires de la com- 
pagnie venderesse, est déposée, pourvue du ou des certificats 
exigés, auprés du surintendant. Ce dernier la présente au lieu- 
tenant-gouverneur en conseil pour son approbation. 


(2) Dans le cas de fusion, la convention déposée aux termes 
du paragraphe (1) est accompagnée d’une demande de pre- 
miére inscription aux termes du paragraphe 31 (1) relative a la 
compagnie issue de la fusion et, si celle-ci doit étre une com- 
pagnie provinciale, d’une demande de lettres patentes sup- 
plémentaires. 


(3) Lors du dépét de la convention et avant sa présentation 
au lieutenant-gouverneur en conseil, le surintendant : 


a) doit exiger que les parties a la convention publient 
dans la Gazette de l’Ontario et dans un journal 
généralement lu a l’endroit ot est situé le principal 
établissement de chaque compagnie, Il’avis de con- 
vention qui reproduit tous les renseignements qu’1l 
exige. Dans le cas de fusion, cette publication a éga- 
lement lieu a l’endroit o sera situé I’établissement 
principal de la compagnie issue de la fusion; 


b) peut exiger que les parties a la convention fournis- 
sent les renseignements, documents et pieces qu'il 
estime nécessaires, Outre ceux dont la production 
est exigée en vertu d’une autre disposition de la 
présente lol. 
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Refusal of (4) The Lieutenant Governor in Council shall refuse 


approval 


approval of the agreement unless it is shown to the satisfac- 


tion of the Lieutenant Governor in Council that, 


(a) 


in the case of an amalgamation, 


(i) there exists a public benefit and advantage for 
the amalgamation of the corporations, 


(ii) the proposed management is fit, both as to 
character and as to competence, to manage 
the amalgamated corporation, 


(iii) each person who will be a holder of 10 per 
cent or more of any class of shares of the 
amalgamated corporation immediately after 
the amalgamation can demonstrate the ade- 
quacy of their financial resources and is fit as 


to character to own 10 per cent or more of 
such class of shares, 


(iv) each proposed first director is fit as to charac- 
ter and as to competence to be a director of 
the amalgamated corporation, 


(v) the proposed plan of operations for the amal- 
gamated corporation is feasible, and 


(vi) the amalgamated corporation intends to offer 
to the public, initially or within a reasonable 
time after the amalgamation, the services set 
out in the amalgamation agreement; 


(b) in the case of a purchase and sale of assets, 


(c) 


(i) there exists a public benefit and advantage if 
the purchase and sale is completed, 


(ii) the proposed plan of operations for the pur- 
chasing corporation upon the closing of the 
purchase agreement is feasible; 


in the case where one of the parties to the agree- 
ment is a trust corporation and the amalgamated or 
purchasing corporation is a loan corporation, the 
arrangements referred to in subsection 29 (2) are 
adequate to protect the persons in relation to which 
the trust corporation, before the approval of the 
agreement, is acting in a fiduciary capacity; and 
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(4) Le lieutenant-gouverneur en conseil refuse son approb 
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tion a la convention, a moins qu'il ne soit démontré a sa 
satisfaction : 


a) 


b) 


c) 


dans le cas d’une fusion : 


(i) 
(ii) 


(iii) 


(iv) 


(v) 


(vi) 


que celle-ci est avantageuse pour le public, 


que les membres proposés pour en assumer la 
direction sont aptes, du point de vue de la 
moralité et de la compétence, a gérer la com- 
pagnie issue de la fusion, 


que chaque personne qui, dés la fusion, 
détiendra 10 pour cent ou plus des actions 
dune catégorie de la compagnie issue de la 
fusion, est en mesure d’établir sa solvabilité 


et est apte, du point de vue de la moralité, a 
posséder 10 pour cent ou plus des actions de 
cette catégorie, 


que chacun des futurs premiers administra- 
teurs est apte, du point de vue de la moralité 
et de la compétence, a remplir cette fonction 
aupres de la compagnie issue de la fusion, 


que le programme d’exploitation projeté de la 
compagnie issue de la fusion est réalisable, 


que la compagnie issue de la fusion se pro- 
pose d’offrir au public dés la fusion ou dans 
un délai raisonnable par la suite, les services 
énoncés dans la convention de fusion; 


dans le cas d’achat et de vente d’éléments d’actif : 


(1) 


(ii) 


qu’il est avantageux pour le public de parfaire 
achat et la vente, 


que le programme d’exploitation de la compa- 
gnie acheteuse projeté a la suite de la conclu- 
sion de la convention d’achat est réalisable; 


si lune des parties a la convention est une compa- 
gnie de fiducie et que la compagnie issue de la 
fusion ou la compagnie acheteuse est une compa- 
gnie de prét, les arrangements visés au paragraphe 
29 (2) suffisent a assurer la protection des personnes 
que la compagnie de fiducie représentait en cette 
qualité avant l’approbation de la convention; 


probation 


49 


q- Refus d’ap- 


50 


Definition 


Superinten- 
dent’s 
certificate 


Effect as 
evidence 


Notice 


Certificate of 
Superin- 
tendent 


Registration 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(d) where the amalgamated corporation is a loan cor- 
poration, the amalgamated corporation immediately 
after the amalgamation will have a capital base of at 
least $5,000,000 or, where the amalgamated cor- 
poration is a trust corporation, the amalgamated 
corporation immediately after the amalgamation 
will have a capital base of at least $10,000,000. 


24.—(1) In this section, ‘“‘Superintendent’s certificate”’ 
means a certificate issued under subsection (2). 


(2) Where the Lieutenant Governor in Council approves an 
agreement submitted under subsection 23 (1), the Superinten- 
dent shall issue a certificate certifying, 


(a) that the approval of the Lieutenant Governor in 
Council has been given and the date of the 
approval; 


(b) in the case of a purchase or sale of assets, the name 
of each corporation that is a party to the transaction 
and whether the party is a vendor or a purchaser; 


(c) in the case of an amalgamation, the names of the 
corporations that are amalgamating, the name of 
the amalgamated corporation and the date upon 
which the amalgamation takes effect; and 


(d) such other matters, if any, as in the opinion of the 
Lieutenant Governor in Council are necessary or 
desirable in the public interest. 


(3) A Superintendent’s certificate is prima facie proof of all 
matters set out therein. 


(4) Notice of the issue of a Superintendent’s certificate shall 
be published in The Ontario Gazette by the Superintendent. 


(5) Any document signed by or purportedly signed by the 
Superintendent, certifying the document to be or to contain a 
true copy of the Superintendent’s certificate or of any instru- 
ment referred to in the certificate, may be registered in any 
land registry office upon it being tendered for registration 
accompanied by the proper fee, if any. 


(6) It is sufficient in order to show the vesting of land or 
interests in land in the continuing corporation to register a 
certified copy of the Superintendent’s certificate in each land 
registry office in which instruments affecting land or interests 
in land, included or intended to be included in the amalgama- 
tion or purchase and sale, are registered. 
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d) sila compagnie issue de la fusion est une compagnie 
de prét, la compagnie issue de la fusion aura, dés la 
fusion, un apport en capital d’au moins 5 000 000 $ 
ou, si la compagnie issue de la fusion est une com- 
pagnie de fiducie, un apport en capital d’au moins 

- 10 000 000 $. 


24 (1) Dans le présent article, «certificat du surintendant» 
s’entend du certificat délivré aux termes du paragraphe (2). 


(2) Lorsque le lieutenant-gouverneur en conseil a approuvé 
une convention présentée aux termes du paragraphe 23 (1), le 
surintendant délivre un certificat qui atteste ce qui suit : 


a) Vapprobation du lieutenant-gouverneur en conseil 
ainsi que la date ou il l’'a donnée; 


b) dans le cas d’achat ou de vente d’éléments d’actif, la 
dénomination sociale de chacune des parties ainsi 
que sa qualité de venderesse ou d’acheteuse; 


c) dans le cas de fusion, les dénominations sociales des 
compagnies qui fusionnent, celle de la compagnie 
issue de la fusion ainsi que la date de mise a effet 
de la fusion; 


d) les autres éléments qui, de l’avis du lieutenant-gou- 
verneur en conseil, sont nécessaires ou souhaitables 
dans l’intérét public. 


(3) Le certificat du surintendant fait foi prima facie de son 
contenu. 


(4) Le surintendant publie un avis de délivrance du certifi- 
cat dans la Gazette de Ontario. 


(5) Le document qui porte ou qui se présente comme por- 
tant la signature du surintendant, et qui atteste qu'il constitue 
ou reproduit une copie certifiée conforme du certificat du 
surintendant ou de I’acte auquel il est renvoyé dans le certifi- 
cat, peut étre enregistré a tout bureau d’enregistrement immo- 
bilier dés sa présentation a cette fin, accompagné des droits 
exigés, le cas échéant. 


(6) Aux fins de signaler que des biens-fonds ou des droits 
fonciers sont acquis a la compagnie prorogée, il suffit d’enre- 
gistrer une copie certifiée conforme du certificat du surinten- 
dant dans chaque bureau d’enregistrement immobilier ou sont 
enregistrés les actes qui concernent les biens-fonds ou les 
droits fonciers compris dans la fusion ou l’achat et la vente ou 
censés en faire partie. 
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(7) For the purposes of the Personal Property Security Act, 
it is sufficient, in order to show the vesting in the continuing 
corporation of any interest in personal property that consti- 
tutes a security interest within the meaning of that Act and for 
which one of the amalgamating corporations is shown as a 
secured party in any financing statement registered under that 
Act, for a financing change statement to be registered in 
respect of the vesting as if the interest had been assigned. 

A 

25.—(1) In the case of a purchase of all or substantially all 
of the assets of a corporation that has been approved by the 
Lieutenant Governor in Council, the assets purchased from 
the vendor corporation become vested in the purchasing cor- 
poration on and from the date of the approval without any 
further conveyance, and the purchasing corporation thereupon 
becomes and is responsible for the liabilities of the vendor 
corporation assumed under the agreement. a 


(2) In dealing with the assets of the vendor corporation, it 
is sufficient for the purchasing corporation to recite the agree- 
ment, the approval of the Lieutenant Governor in Council 
thereto and the date of approval. 


26.—(1) A sale of the assets of a corporation does not 
affect the rights of any creditor of the vendor corporation. 


(2) An agreement made or purporting to be made under 
this Act to purchase all or substantially all of the assets of a 
corporation shall be deemed to contain, in relation to the lia- 
bilities assumed under the agreement, an agreement with each 
creditor of the vendor corporation that the purchasing cor- 
poration will pay to the creditor the amount of the vendor 
corporation’s liability to the creditor at such time and place as 
the amount that would have been payable had the agreement 
to purchase not been made. 


(3) The vendor corporation is dissolved from the date of 
the approval by the Lieutenant Governor in Council of the 
agreement to sell all or substantially all of its assets, except so 
far as is necessary to give full effect to the agreement or 
unless the Lieutenant Governor in Council orders otherwise. 

f= 

27.—(1) In the case of an amalgamation, 

(a) if the amalgamated corporation is a provincial cor- 
poration, the parties to the amalgamation, from the 
date set out in the letters patent of amalgamation, 
shall continue as one provincial corporation under 
the name stated in the letters patent; 
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(7) Pour l’application de la Loi sur les stiretés mobiliéres, 
aux fins de signaler que des droits mobiliers qui constituent 
des stretés au sens de cette loi sont acquis a la compagnie 
prorogée, et que l’une des compagnies qui fusionnent figure 
en tant que créancier garanti de ces stretés dans un état de 
financement enregistré aux termes de cette loi, il suffit d’enre- 
gistrer un état de modification du financement comme s’il y 
avait eu cession de la streté. 

a 

Z5 (1) Lorsque l’achat de la totalité ou de la quasi-totalité 
des éléments d’actif d'une compagnie a été approuvé par le 
lieutenant-gouverneur en conseil, les éléments d’actif achetés 
de la compagnie venderesse sont acquis a la compagnie ache- 
teuse, sans autre forme de cession, a compter de la date de 
l'approbation. La compagnie acheteuse devient alors respon- 
sable des éléments du passif de la compagnie venderesse 
qu’elle assume aux termes de la convention. a 


(2) En négociant les éléments d’actif de la compagnie ven- 
deresse, il suffit que la compagnie acheteuse cite la conven- 
tion, l'approbation du lieutenant-gouverneur en conseil et la 
date de cette approbation. 


26 (1) La vente des éléments d’actif de la compagnie ven- 
deresse ne porte pas atteinte aux droits de ses créanciers. 
> 

(2) La convention conclue aux termes de la présente loi, ou 
se présentant comme étant ainsi conclue, en vue de Il’achat de 
la totalité ou de la quasi-totalité des éléments d’actif d’une 
compagnie est réputée assortie, en ce qui concerne les élé- 
ments du passif qui sont assumés aux termes de la convention, 
d’une convention conclue avec chacun des créanciers de la 
compagnie venderesse en vertu de laquelle la compagnie ache- 
teuse s’acquittera envers le créancier du montant de |’obliga- 
tion de la compagnie venderesse a la date et au lieu auxquels 
la compagnie venderesse aurait di verser ce montant, n’était 
cette convention d’achat. 

(3) La compagnie venderesse est dissoute 4 compter de la 
date de l’approbation par le lieutenant-gouverneur en conseil 
de la convention de vente de la totalité ou de la quasi-totalité 
des éléments de son actif, sauf dans la mesure nécessaire pour 
mettre la convention a effet et sauf décret contraire du 
lieutenant-gouverneur en conseil. <i 


27 (1) Dans le cas de fusion : 

a) sila compagnie issue de la fusion est une compagnie 
provinciale, les parties qui fusionnent sont, a comp- 
tervde la date fixée, dans: les. lettres: patentes: de 
fusion, prorogées comme une seule compagnie pro- 
vinciale qui porte la dénomination sociale énoncée 
dans les lettres patentes; 
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(b) if the amalgamated corporation is an extra-provin- 
cial corporation, every provincial corporation that is 
a party to the agreement is, from the effective date 
of the amalgamation under the laws of the jurisdic- 
tion under which the continuing corporation is 
incorporated, amalgamated with the other parties to 
the agreement and it shall continue with them as 
one corporation; 


(c) the amalgamated corporation possesses all the prop- 
erty, rights, privileges and franchises and is subject 
to all liabilities, including civil, criminal and quasi- 
criminal liabilities, and all contracts, disabilities and 
debts of each of the amalgamating corporations; 


(d) a conviction against, or ruling, order or judgment in 
favour of or against an amalgamating corporation 
may be enforced by or against the amalgamated 
corporation; 


(e) the letters patent of amalgamation are deemed to 
be the instrument of incorporation of the amalga- 
mated corporation; and 


(f) the amalgamated corporation shall be deemed to be 
the party plaintiff or the party defendant, as the 
case may be, in any civil proceeding commenced by 
or against an amalgamating corporation before the 
amalgamation has become effective. 


(2) Where the amalgamating corporations are to continue 
as one extra-provincial corporation and one or more, but not 
all, parties to the amalgamation agreement are provincial cor- 
porations, the parties to the amalgamation agreement may 
apply to the proper officer of the jurisdiction specified in the 
amalgamation agreement for an instrument amalgamating and 
continuing them as one corporation under the laws of that 
jurisdiction and, incidental to the application, every provincial 
corporation that is a party to the agreement may apply to the 
proper officer of that jurisdiction for an instrument continuing 
it as if it had been incorporated under the laws of that 
jurisdiction. 


28.—(1) In addition to its powers under section 19, for the 
purpose of either acquiring the assets of any other corporation 
in Canada or amalgamating with any such corporation under 
this Part, a corporation may purchase not less than 67 per cent 
of the outstanding shares of any such corporation, subject to 
the following: 
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b) sila compagnie issue de la fusion est une compagnie 
extraprovinciale, chacune des compagnies provincia- 
les partie a la convention est, a compter de la date 
de mise a effet de la fusion selon les lois du terri- 
toire de constitution de la compagnie issue de la 

7 fusion, fusionnée avec les autres parties a la conven- 
tion et toutes sont prorogées comme une seule com- 
pagnie; 


c) les biens, droits, priviléges et concessions de cha- 
cune des compagnies qui fusionnent passent a la 
compagnie issue de la fusion a qui sont alors impo- 
sés les obligations, contrats, incapacités et dettes de 
celles-ci de méme que toute responsabilité civile, 
pénale ou quasi-pénale; 


d) toute décision judiciaire ou quasi-judiciaire rendue 
en faveur d’une compagnie qui fusionne ou contre 
elle peut étre exécutée par la compagnie issue de la 
fusion ou a l’encontre de celle-ci; 


e) les lettres patentes de fusion sont réputées l’acte 
constitutif de la compagnie issue de la fusion; 


f) la compagnie issue de la fusion est réputée partie 
demanderesse ou partie défenderesse, selon le cas, 
dans toute instance civile engagée avant la mise a 
effet de la fusion par une compagnie qui fusionne 
ou a l’encontre de celle-ci. 


(2) Si les compagnies qui fusionnent continuent leur exis- 
tence comme une seule compagnie extraprovinciale et qu’un 
certain nombre seulement des parties a la convention de 
fusion sont des compagnies provinciales, les parties 4 cette 
convention peuvent s’adresser au fonctionnaire attitré auprés 
de la compétence législative indiquée a la convention en vue 
d’obtenir un acte constitutif les fusionnant et prorogeant leur 
existence comme une seule compagnie en vertu des lois de 
cette compétence législative. A la suite de cette demande, 
chacune des compagnies provinciales parties a la convention 
peut également s’adresser a ce fonctionnaire en vue d’obtenir 
un acte constitutif qui proroge la compagnie comme si elle 
avait été constituée en vertu des lois de cette compétence 


législative. 


28 (1) Outre les pouvoirs qui lui sont attribués par I’article 
19, et en vue d’acquérir des éléments d’actif d’une autre com- 
pagnie au Canada ou de fusionner avec cette derniére en 
vertu de la présente partie, une compagnie peut acheter au 
moins 67 pour cent des actions en circulation de cette compa- 
gnie, sous réserve des conditions suivantes : 


a) 
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No such purchase shall be made except with the 
prior approval of the Lieutenant Governor in 
Council. 


The Lieutenant Governor in Council shall deny 
approval unless it is shown to the satisfaction of the 
Lieutenant Governor in Council that, 


ll. 


lil. 


iV. 


. there exists a public benefit and advantage for 


the purchase, 


the management of the purchasing corpora- 
tion is fit both as to character and as to com- 
petence, to manage the corporation as it will 
exist after it completes the purchase of the 
assets or the amalgamation, 


each person who holds 10 per cent or more of 
any class of shares of the purchasing corpora- 
tion can demonstrate the adequacy of their 
financial resources and is fit as to character to 


own 10 per _cent_or more of such class of 
shares, 


each director is fit as to character and as to 
competence to be a director of the corpora- 
tion as it will exist after it completes the pur- 
chase of the assets or the amalgamation, and 


the proposed plan of operations for the cor- 
poration as it will exist after it completes the 
purchase of the assets or the amalgamation is 
feasible. 


The Lieutenant Governor in Council may approve 
the purchase where, 


i 


an offer to purchase shares has been accepted, 


A. in writing by the holders of at least 67 
per cent of the outstanding voting shares 
of such other corporation, or 


B. by resolution or resolutions carried by 
the affirmative vote of the holders of at 
least 67 per cent of the outstanding vot- 
ing shares of each class of such corpora- 
tion at a general meeting of the share- 
holders thereof, and 
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1. L’achat doit recevoir Vapprobation préalable du 
lieutenant-gouverneur en conseil. 


2. Le lieutenant-gouverneur en conseil rejette la 


demande, a moins qu’il ne soit convaincu que les 
~ conditions suivantes sont réunies : 


1. que cet achat est avantageux pour le public, 


ii. que les membres de la direction de la compa- 
gnie acheteuse sont aptes, du point de vue de 
la moralité et de la compétence, a gérer cel- 
le-c1 conformément a la constitution qu’aura 
la compagnie des que sera parfait l’achat des 
éléments d’actif ou la fusion, 


iii. que chaque personne qui détient 10 pour cent 
ou plus des actions d’une catégorie de la com- 
pagnie acheteuse, est en mesure d’établir sa 


solvabilité et est apte, du point de vue de la 
moralité, a posséder 10 pour cent ou plus des 
actions de cette catégorie, 


iv. que chacun des administrateurs est apte, du 
point de vue de la moralité et de la compé- 
tence, a exercer ‘cette fonction aupres de la 
compagnie conformément a la constitution 
qu’aura la compagnie dés que sera parfait l’a- 
chat des éléments d’actif ou la fusion, 


v. quest réalisable le programme d’exploitation 
projeté de la compagnie envisagé selon la 
constitution qu’elle aura dés que sera parfait 
lachat des éléments d’actif ou la fusion. 


3. Le lieutenant-gouverneur en conseil peut donner 
son approbation a l’achat lorsque : 


i. dune part, loffre d’achat des actions a été 
accepice. 


A. soit par écrit par les détenteurs d’au 
moins 67 pour cent des actions en circu- 
lation assorties du droit de vote de l’au- 
tre compagnie, 


B. soit par résolution adoptée par le vote 
affirmatif des actionnaires détenant au 
moins 67 pour cent des actions en circu- 
lation assorties du droit de vote de cha- 
que catégorie, exprimé lors d’une assem- 
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ii. the offer to purchase has been submitted to a 
general meeting of the shareholders of the 
purchasing corporation at which the holders 
of at least 50 per cent of the issued voting 
shares of the corporation are present in per- 
son or represented by proxy and the purchase 
is approved by resolution carried by the 
affirmative vote of the holders of at least 
three-fourths of the shares represented at such 
meeting. 


4. A corporation may purchase shares under this sec- 
tion notwithstanding any other provision of this Act 
so long as the provisions of this section are satisfied. 


5. Where a corporation has purchased shares under 
this section, it shall within a period of two years 
after the purchase has been approved by the Lieu- 
tenant Governor in Council proceed under this Part 
either to acquire the assets and assume the duties, 
obligations and liabilities of the other corporation 
or amalgamate with the other corporation, but the 
Lieutenant Governor in Council, on being satisfied 
that the circumstances so warrant, may extend such 
period from time to time. 


6. After the expiration of the period referred to in 
paragraph 5 and every extension thereof, the Super- 
intendent may direct the corporation to dispose of 
the shares. 


(2) The consideration for the shares acquired under this 
section may be cash or securities of the purchasing corpora- 
tion or may be partly cash and partly securities of the purchas- 
ing corporation or may be such other consideration as may be 
agreed upon. 


(3) Nothing in this section shall be construed as authorizing 
a corporation to purchase or acquire its own shares. 


(4) A corporation purchasing shares under this section shall 
file an application for the approval required by subsection (1) 
with the Superintendent. 


(5) The Superintendent, upon the filing of an application 
for the approval required by subsection (1), 


(a) shall require notice of the purchase, containing such 
information as the Superintendent may require, to 
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blée générale des actionnaires de cette 
compagnie, 


i. d’autre part, Voffre d’achat a été présentée 
lors d’une assemblée générale des actionnaires 
de la compagnie acheteuse, a laquelle les 
détenteurs d’au moins 50 pour cent des 
actions émises de la compagnie assorties du 
droit de vote assistaient en personne ou par 
fondess de spouvoimeet aque), achat .-a. été 
approuve par résolution adoptée par le vote 
affirmatif des détenteurs d’au moins les trois 
quarts des actions qui y étaient représentées. 


4. Malgré toute disposition contraire de la présente 
loi, la compagnie peut faire lachat d’actions aux 
termes du présent article. 


5. La compagnie qui fait l’achat d’actions aux termes 
du présent article est tenue, dans les deux ans de 
l'approbation de cet achat par le lieutenant-gouver- 
neur en conseil, de prendre aux termes de la pré- 
sente partie les mesures nécessaires aux fins soit 
d’acquérir les éléments d’actif et d’assumer les obli- 
gations et dettes de lautre compagnie, soit de 
fusionner avec elle. Toutefois, si le lieutenant-gou- 
verneur en conseil est convaincu de la nécessité de 
cette mesure, il peut proroger le délai, méme a plu- 
sieurs reprises. 


6. Le surintendant peut enjoindre 4 la compagnie de 
se départir des actions a l’expiration du délai visé a 
la disposition 5 ou de sa prorogation. 


(2) La contrepartie offerte en retour des actions acquises en 
vertu du présent article peut se composer de sommes en 
espéces ou de_ valeurs mobili¢res de la compagnie acheteuse 
ou d’une combinaison des deux ou peut revétir toute autre 
forme convenue. 


(3) Le présent article n’a pas pour effet d’autoriser la com- 
pagnie a acheter ou acquérir ses propres actions. 


(4) La compagnie qui achéte des actions en vertu du présent 
article dépose auprés du surintendant la demande visée au 
paragraphe (1). 


(5) Lors du dépét de la demande d’approbation visée au 
paragraphe (1), le surintendant : 


a) doit exiger que l’auteur de la demande publie dans 
la Gazette de Ontario et dans un journal générale- 
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be published by the applicant in The Ontario 
Gazette, and in a newspaper having general circula- 
tion in the locality where the principal place of busi- 
ness of each corporation is located and, in the case 
of an amalgamation, in the locality where the prin- 
cipal place of business in Ontario of the continuing 
corporation is to be located; and 


(b) may require the parties to the agreement to provide 
such information, material and evidence as the 
Superintendent may consider necessary, in addition 
to the information, material and evidence required 
to be provided under any other provision of this 
Act. 


29.—(1) In this section, ‘acquiring corporation” means, 


(a) the amalgamated corporation resulting from the 
amalgamation of one or more corporations; or 


(b) a corporation that purchases the assets of another 
corporation, 


under this Part and for the purposes of subsections (5), (6) 
and (7) includes a corporation that is a transferee of the busi- 
ness in relation to which a trust corporation that is a party to 
an agreement of amalgamation or purchase and sale of assets 
acted as a fiduciary. 


(2) Before making the filing with the Superintendent 
required by subsection 23 (1), where one or more of the cor- 
porations that is a party to the amalgamation or purchase of 
assets is a trust corporation and the acquiring corporation is to 
be a loan corporation, the parties to the transaction shall 
make such arrangements as may be necessary to transfer to 
another trust corporation the business in relation to which the 
trust corporation acted as a fiduciary but this subsection does 
not apply so as to require a trust corporation to transfer to 
another trust corporation money received by it as deposits. 


(3) Where the acquiring corporation is, 


(a) a trust corporation and one of the parties to the 
amalgamation or purchase of assets is a loan cor- 
poration, 


(i) deposits received by the loan corporation 
under clause 155 (1) (a) shall be deemed to be 
deposits received under clause 155 (2) (a), 
and 
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ment lu a l’endroit ou est situé le principal établisse- 
ment de chaque compagnie, I’avis d’achat qui repro- 
duit les renseignements qu'il exige. Dans le cas de 
fusion, cette publication a également lieu a l’endroit 
ou sera situé en Ontario l’établissement principal de 
la compagnie issue de la fusion; 


b) peut exiger que les parties a la convention fournis- 
sent les renseignements, documents et pieces qu'il 
estime nécessaires, Outre ceux dont la production 
est exigée en vertu d’une autre disposition de la 
présente loi. 


29 (1) Pour l’application du présent article, «compagnie 
qui fait acquisition» s’entend de : 


a) la compagnie issue de la fusion d’une ou de plu- 
sieurs compagnies; 


b) la compagnie qui achéte les éléments d’actif d’une 
autre compagnie, 


aux termes de la présente partie. Pour l’application des para- 
graphes (5), (6) et (7), le terme s’entend en outre de la com- 
pagnie qui est cessionnaire des activités que la compagnie de 
fiducie partie a la convention de fusion ou d’achat et de vente 
des éléments d’actif exergait en qualité de fiduciaire. 


(2) Avant que ne soit effectué le dépdt, exigé par le para- 
graphe 23 (1), du document auprés du surintendant, lorsque la 
compagnie qui fait acquisition est une compagnie de prét et 
que l’une au moins des parties a la fusion ou a l’achat des 
éléments d’actif est une compagnie de fiducie, les parties a 
l’acte prennent les mesures nécessaires pour céder a une autre 
compagnie de fiducie les activités que la compagnie de fiducie 
exerce en qualité de fiduciaire, a l’exclusion des sommes d’ar- 
gent qu’elle a recues a titre de dépéts. 


(3) Lorsque la compagnie qui fait acquisition est : 


a) une compagnie de fiducie, et que lune des parties a 
la fusion ou a l’achat des éléments d’actif est une 
compagnie de prét : 


(i) les dép6éts regus par la compagnie de prét en 
vertu de l’alinéa 155 (1) a) sont réputés recus 
en vertu de I’alinéa 155 (2) a), 
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(ii) deposits received by the loan corporation 
under clause 155 (1) (b) shall be deemed to be 
deposits received under clause 155 (2) (b); 
and 


(b) a loan corporation and one of the parties to the 
amalgamation or purchase of assets is a trust 
corporation, 


(i) deposits received by the trust corporation 
under clause 155 (2) (a) shall be deemed to be 
deposits received under clause 155 (1) (a), 
and 


(ii) deposits received by the trust corporation 
under clause 155 (2) (b) shall be deemed to be 
deposits received under clause 155 (1) (b). 


ne to (4) On the approval of the Lieutenant Governor in Council 
; as provided in section 23 to the amalgamation or purchase and 
sale of assets, 


(a) in a case to which subsection (2) applies, all trusts 
of every kind and description, including incomplete 
or inchoate trusts, and every duty assumed by or 
binding upon the transferor of the business in rela- 
tion to which the trust corporation that was a party 
to the amalgamation or purchase and sale is making 
the transfer are vested in and bind and may be 
enforced against the transferee as fully and effectu- 
ally as if it had been originally named as the fiduci- 
ary in the instrument; and 


(b) in any other case, all trusts of every kind and 
description, including incomplete or inchoate trusts, 
and every duty assumed by or binding upon the par- 
ties to the purchase and sale, or to the amalgama- 
tion, are vested in and bind and may be enforced 
against the acquiring corporation as fully and effec- 
tually as if it had been originally named as the fidu- 
ciary in the instrument. 


see (5) Wherever in an instrument any estate, money or other 
ents property, or any interest, possibility or right is intended at the 
Cane time or times of the publishing, making or signing of the 


corporation instrument to be thereafter vested in or administered or man- 
aged by or put in the charge of the vendor corporation or of 
any of the amalgamating corporations as fiduciary, the name 
of the acquiring corporation shall be deemed to be substituted 
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b) 
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(ii) les dépéts regus par la compagnie de prét en 
vertu de l’alinéa 155 (1) b) sont réputés recus 
envertuldellialinéal 551(2)sb); 


une compagnie de prét, et que l’une des parties a la 
fusion ou a l’achat des éléments d’actif est une com- 
pagnie de fiducie : 


(i) les dépéts regus par la compagnie de fiducie 
enevertuide*Palinéal 155 (2)t4) sont) réputés 
recus en vertu de I’alinéa 155 (1) a), 


(ii) les dépéts recus par la compagnie de fiducie 
en vertu de Il’alinéa 155 (2) b) sont réputés 
recus en vertu de lalinéa 155 (1) bd). 


(4) Dés l’approbation par le lieutenant-gouverneur en con- 
seil de la fusion ou de l’achat et de la vente des éléments d’ac- 
itt econimelesprevoitl article 23% 


a) 


b) 


dans le cas prévu au paragraphe (2), sont acquises 
au cessionnaire les fiducies de toutes espéces, y 
compris les fiducies non parfaites ou incompletes, 
ainsi que les obligations qui incombaient au cédant 
des activités dont la compagnie de fiducie partie a la 
fusion ou a l’achat et a la vente effectue le transfert. 
Les fiducies et obligations sont alors susceptibles 
d’exécution a lencontre du cessionnaire dans la 
méme mesure que si celui-ci avait été le fiduciaire 
original désigné dans l’acte; 


dans tous les autres cas, les fiducies de toutes espé- 
ces, y compris les fiducies non parfaites ou incom- 
plétes sont acquises a la compagnie qui fait l’acqui- 
sition, ainsi que les obligations qui incombaient aux 
parties a l’achat et a la vente. Les fiducies et les 
obligations sont alors susceptibles d’exécution a 
’encontre de la compagnie qui fait l’acquisition 
dans la méme mesure que si elle avait été le fidu- 
claire original désigné dans I’acte. 


(5) Lorsque les termes de l’acte qui constate une succession, 
une somme d’argent ou un autre bien, intérét, droit ou avan- 
tage possible, stipulent, au moment de la publication, de la 
rédaction ou de la signature de celui-ci, que les droits précités 
doivent par la suite étre acquis a la compagnie venderesse ou 
l'une des compagnies qui fusionnent, ou que celle-ci doit en 
assurer la gestion ou les prendre en charge en tant que fidu- 
ciaire, la dénomination sociale de la compagnie qui fait l’ac- 
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for the name of the vendor or amalgamating corporation, and 
such instrument vests the subject-matter therein described in 
the acquiring corporation according to the tenor of, and at the 
time indicated or intended by the instrument, and the acquir- 
ing corporation shall be deemed to stand in the place and 
stead of the vendor or amalgamating corporation. 


(6) Where the name of the vendor corporation or of any of 
the amalgamating corporations appears as executor, trustee, 
guardian, or curator in a will or codicil, such will or codicil 
shall be read, construed and enforced as if the acquiring cor- 
poration was so named therein, and it has, in respect of the 
will or codicil, the same status and rights as the vendor or 
amalgamating corporation. 


(7) In all probates, administrations, guardianships, curator- 
ships or appointments of administrator or litigation guardian 
issued or made by any court in Ontario to the vendor corpora- 
tion or to any of the amalgamating corporations, from which 
at the date of the approval of the Lieutenant Governor in 
Council it had not been finally discharged, the acquiring cor- 
porations shall ipso facto be substituted therefor. 


PART IV 
REGISTRATION 


30.—(1) The duty of determining, distinguishing and reg- 
istering the corporations that under this Act are required to 
be registered and may be acceptable for registration, and of 
granting registration accordingly, is upon the Superintendent. 


(2) The registers known as the ‘“‘Loan Companies’ Regis- 
ter” and the ‘“‘Trust Companies’ Register’? are hereby contin- 
ued as the ‘‘Loan Corporations’ Register” (‘Registre des_com- 

agnies de_prét’) and “Trust Corporations’ Register” 


(‘Registre des compagnies de fiducie’’), respectively. 


(3) The Superintendent shall keep the registers and shall 
cause to be recorded, 


(a) in the Loan Corporations’ Register, the name of 
each loan corporation that has been granted regis- 
tration together with such terms, conditions and 
restrictions as may be set out by the Superintendent 
and such other particulars as may be prescribed; 
and 
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quisition est réputée substituée a celle de la compagnie vende- 
resse ou de la compagnie qui fusionne. Au moment précisé ou 
projeté selon les termes de l’acte, l’objet qui y est indiqué est 
acquis a la compagnie qui fait l’acquisition et celle-ci est répu- 
tée remplacer la compagnie venderesse ou la compagnie qui 
fusionne. 


(6) Le testament ou codicille dans lequel la compagnie ven- 
deresse ou l'une des compagnies qui fusionnent figure 4a titre 
d’exécuteur testamentaire, de fiduciaire, de tuteur ou de cura- 
teur, doit se lire, s’interpréter et s’exécuter comme si la com- 
pagnie qui fait acquisition y était elle-méme désignée. Cette 
derniére jouit a cet égard de la méme qualité et des mémes 
droits que la compagnie venderesse ou la compagnie qui 
fusionne. 


(7) La compagnie qui fait l’acquisition est substituée, a la 
date de l’approbation du lieutenant-gouverneur en conseil, a 
la compagnie venderesse ou a la compagnie qui fusionne, en 
ce qui concerne toutes lettres d’>homologation, lettres d’admi- 
nistration, tutelles, curatelles ou désignations d’administra- 
teurs ou de tuteurs a l’instance qui émanent d’un tribunal de 
Ontario en faveur de celles-ci et dont elles n’étaient pas 
libérées définitivement a cette date. 


PARTIE IV 
INSCRIPTION 


30 (1) Il incombe au surintendant de déterminer, de dif- 
férencier et, si elles s’avérent acceptables a cette fin, d’inscrire 
les compagnies dont la présente loi requiert l’inscription. 


(2) Les registres connus sous les appellations de «Loan 
Companies’ Register» et «Trust Companies’ Register» sont 
prorogés sous les appellations de «Registre des compagnies de 
prét» («Loan Corporations’ Register») et «Registre des com- 
pagnies de fiducie» («Trust Corporations’ Register»), respecti- 
vement. 


(3) Le surintendant a la garde des registres et veille a 
Pinscription : 


a) dans le Registre des compagnies de prét, de la 
dénomination sociale de chacune de ces compagnies 
qui a obtenu son inscription, ainsi que des condi- 
tions et restrictions fixées par le surintendant et des 
autres mentions prescrites; 
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(b) in the Trust Corporations’ Register, the name of 
each trust corporation that has been granted regis- 
tration together with such terms, conditions and 
restrictions as may be set out by the Superintendent 
and such other particulars as may be prescribed. 


(4) A corporation may be registered in either the Loan 
Corporations’ Register or the Trust Corporations’ Register. 


(5) The Superintendent shall note in the appropriate regis- 
ter; 


(a) all terms, conditions and restrictions imposed on the 
registration of a corporation; 
> 
(b) the fact that the registration of a corporation has 
been revoked; 


(c) the fact that a registered loan corporation has been 
continued as a registered trust corporation or vice 
versa. 


31.—(1) A corporation duly constituted or incorporated 
under the laws of Ontario or of Canada or of another prov- 
ince or territory of Canada may apply for initial registration as 
a loan corporation or as a trust corporation. 


(2) A registered loan corporation may apply to change its 
registration to that of a trust corporation and a registered trust 
corporation may apply to change its registration to that of a 
loan corporation. 


(3) A registered corporation may apply to amend the 
terms, conditions and restrictions of its registration. 


(4) In this section and sections 32 to 34, ‘application for 
registration” means an application under subsection (1) for 
initial registration, an application under subsection (2) for a 
change in registration or an application under subsection (3) 
to change terms, conditions and restrictions imposed on a 
registration. 


(5) An application for registration shall follow the pre- 
scribed form and shall be filed with the Superintendent 
together with such information, material and evidence as the 
form may specify. 
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b) dans le Registre des compagnies de fiducie, de la 
dénomination sociale de chacune de ces compagnies 
qui a obtenu son inscription, ainsi que des condi- 
tions et restrictions fixées par le surintendant et des 
autres mentions prescrites. 


(4) Une compagnie peut étre inscrite soit au Registre des 
compagnies de prét, soit a celui des compagnies de fiducie. 


(5) Le surintendant porte au registre approprié les mentions 
suivantes : 


a) les conditions et restrictions rattachées a I’inscrip- 
tion d’une compagnie; 
> 
b) la révocation de l’inscription d’une compagnie; -i@> 


c) le fait que la compagnie de prét inscrite a été proro- 
gée en compagnie de fiducie inscrite ou vice versa. 


31 (1) Une compagnie dtiment constituée en vertu des lois 
de Ontario, du Canada, d’une autre province ou d’un terri- 
toire du Canada, peut faire une demande de premiere inscrip- 
tion en tant que compagnie de prét ou compagnie de fiducie. 


(2) La compagnie de prét inscrite peut demander que son 
inscription soit changée en celle de compagnie de fiducie et 
vice versa. 


(3) La compagnie inscrite peut déposer une demande en 
vue d’obtenir une modification des conditions et restrictions 
rattachées a son inscription. 


(4) Pour l’application du présent article et des articles 32 a 
34, «demande d’inscription» s’entend de la demande de pre- 
miére inscription aux termes du paragraphe (1), de la 
demande de changement de l’inscription aux termes du para- 
graphe (2) et de la demande de modification des conditions et 
restrictions rattachées a l’inscription aux termes du paragra- 


phe (3). 


(5) La demande d’inscription est rédigée selon la formule 
prescrite, déposée auprés du surintendant et accompagnée des 
renseignements, documents et piéces mentionnés dans la for- 
mule. 
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(6) Where the Superintendent receives an application for 
the registration, the Superintendent may require notice of the 
application, containing such information as the Superinten- 
dent may require, to be published by the applicant in The 
Ontario Gazette and in a newspaper having general circulation 
in the locality where the principal place of business of the cor- 
poration is located or is to be located. 


(7) Where the Superintendent receives an application for 
the registration of a corporation, the Superintendent may 
require the applicant to provide such information, material 
and evidence as the Superintendent may consider necessary, 
in addition to the information, material and evidence required 
to be provided in or with the application. 


(8) An application for registration shall be accompanied by 
evidence that the corporation will from the time of registra- 
tion be a member of the Canada Deposit Insurance Corpora- 
tion or that the corporation’s deposits will be insured by some 
other similar public agency approved by the Superintendent 
up to the maximum amounts permitted by the agency. 


(9) An application for registration as a trust corporation 
shall set out the classes of services in relation to which the 
corporation proposes to act in a fiduciary capacity. 


32.—(1) Where an extra-provincial corporation applies for 
registration, the application shall be accompanied by a power 
of attorney from the corporation to an agent or agents resi- 
dent in Ontario and an undertaking to the Superintendent 
signed by the proper corporate officers that the corporation 
and its subsidiaries will provide such information as the Super- 
intendent may request and will adhere to this Act and to the 
terms, conditions and restrictions, if any, imposed on its 
registration. 


(2) A power of attorney under this section shall be under 
the seal of the corporation, if required in the jurisdiction of 
incorporation of the corporation, and shall be signed by the 
president and secretary or other proper officers thereof in the 
presence of a witness. 


(3) An undertaking under this section shall be accompanied 
by a certified copy of the resolution of the board of directors 
authorizing the corporation’s officers to apply for registration 
under this Act and authorizing the execution of the 
undertaking. 
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(6) Sur réception d’une demande d’inscription, le surinten- 
dant peut exiger de l’auteur de la demande que ce dernier 
publie dans la Gazette de l'Ontario et dans un journal généra- 
lement lu a lendroit o0 est ou sera situé l’établissement prin- 
cipal de la compagnie, un avis de la demande qui reproduit les 
renseignements qu'il exige. 


(7) Sur réception d’une demande d’inscription d’une compa- 
gnie, le surintendant peut exiger que l’auteur de la demande 
fournisse, outre ceux qui doivent accompagner la demande ou 
y figurer, les renseignements, documents et pieces qu’il juge 
nécessaires. 


(8) La demande d’inscription est accompagnée d’une preuve 
que la compagnie sera, des le moment de l’inscription, mem- 
bre de la Société d’assurance-dépdts du Canada ou que ses 
dépots seront assurés par un autre organisme public semblable 
approuvé par le surintendant, jusqu’a concurrence de la 
somme maximale permise par cet organisme. 


(9) La demande d’inscription en tant que compagnie de 
fiducie précise les catégories de services que la compagnie se 
propose d’offrir en sa qualité de fiduciaire. 


32 (1) La demande d’inscription déposée par une compa- 
gnie extraprovinciale est accompagnée d’une procuration don- 
née a un ou plusieurs mandataires qui ont leur résidence en 
Ontario, ainsi que d’un engagement qui porte la signature des 
dirigeants attitrés de la compagnie. L’engagement prévoit que 
la compagnie et ses filiales fourniront au surintendant les ren- 
seignements qu’il peut exiger et se conformeront a la présente 
loi et aux conditions et restrictions, le cas échéant, rattachées 
a leur inscription. 


(2) La procuration visée au présent article porte le sceau de 
la compagnie, si ce dernier est requis par les lois du territoire 
de constitution de la compagnie, ainsi que les signatures du 
président et du secrétaire ou des dirigeants attitrés, apposées 
en présence d’un témoin. 


(3) L’engagement pris aux termes du présent article est 
accompagné d’une copie certifiée conforme d’une résolution 
du conseil d’administration dont les termes autorisent les diri- 
geants de la compagnie a déposer la demande d’inscription, 
ainsi qu’a signer l’engagement. 
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(4) A power of attorney under this section shall be in the 
prescribed form and shall be accompanied by the affidavit or 
statutory declaration of the witness referred to in subsection 
(2) attesting to the due execution of the power of attorney. 


(5) A copy of a power of attorney under this section certi- 
fied by the Superintendent is sufficient evidence for all pur- 
poses of the power and authority of the person or persons 
named therein to act on behalf of the corporation in the man- 
ner and for the purposes set forth in the certified copy. 


(6) When an extra-provincial corporation changes any of its 
agents in Ontario, it shall forthwith file with the Superinten- 
dent a new power of attorney in the prescribed form. 


33. The Superintendent shall reject an application for 
registration, 
(a) unless the capital base of the corporation is at least 
$5,000,000 in the case of a loan corporation and 
$10,000,000 in the case of a trust corporation; 


unless the corporation has satisfied the Superinten- 
dent that it has the capacity and power to engage in 
the activities of a loan corporation or a trust cor- 
poration, as the case may be; 


(b) 


(c) 


if the applicant is not a corporation described in 
subsection 31 (1); 


unless it is shown to the satisfaction of the Superin- 
tendent that, 


(i) there exists a public benefit and advantage for 
the registration of an additional corporation 
of the kind for which registration is sought, 

(ii) the management is fit, both as to character 

and as to competence, to manage a corpora- 

tion of the kind for which registration is 
sought, 

(iii) each person who will be a holder of 10 per 

cent or more of any class of shares of the 

applicant immediately after the registration 
can demonstrate the adequacy of their finan- 
cial resources and is fit as to character to own 


10 per cent or more of such class of shares, 
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(4) La procuration aux termes du présent article est rédigée 
selon la formule prescrite et est accompagné de l’affidavit ou 
de la déclaration solennelle du témoin visé au paragraphe (2), 


qui atteste la signature en bonne et due forme de la procura- 


tion. 


(5) La copie de la procuration visée au présent article, certi- 
fiée conforme par le surintendant, fait foi des pouvoirs et du 
mandat attribués dans la procuration aux personnes qui y sont 
nommeées pour agir au nom de la compagnie, de la maniére et 
pour les fins énoncées dans la copie certifiée conforme. 


(6) La compagnie extraprovinciale qui change l’un de ses 
mandataires en Ontario dépose sans délai auprés du surinten- 
dant une nouvelle procuration rédigée selon la formule pres- 


crite. 


33 Le surintendant rejette la demande d’inscription : 


a) 


b) 


d) 


a moins que l’apport en capital de la compagnie ne 
soit d’au moins 5 000 000 $ dans le cas de la compa- 
gnie de prét, et d’au moins 10 000 000 $ dans le cas 
de la compagnie de fiducie; 


a moins que la compagnie n/’ait convaincu le surin- 
tendant qu’elle est dotée de la capacité et des pou- 
voirs nécessaires a lexercice des activités d’une 
compagnie de prét ou d’une compagnie de fiducie, 
selon le cas; 


a moins que l’auteur de la demande ne soit une 
compagnie visée au paragraphe 31 (1); 


a moins que le surintendant ne soit convaincu de ce 
qui suit : 


(i) quil est avantageux pour le public de procé- 
der a linscription d’une nouvelle compagnie 
dumtcenre: ade wcelléaicdont Son” Ssollicite 
Pinscription, el 


(11) que les membres de la direction de la compa- 
gnie sont aptes, du point de vue de la moralité 
et de la compétence, a gérer une compagnie 
du genre de celle dont on sollicite l’inscrip- 
tion, 


(iii) que chaque personne qui, dés linscription, 
détiendra 10 pour cent ou plus des actions 
d’une catégorie de l’auteur de la demande, est 


w 
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(e) 


(iv) 


(v) 


(vi) 
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each director is fit, both as to character and as 
to competence, to be a director of the cor- 
poration of the kind for which registration is 
being sought, 


the proposed plan of operations of the cor- 
poration is feasible, and 


the applicant intends to offer, to the public, 
initially or within a reasonable time after 
registration, the services set out in the appli- 
cation for registration and the applicant has 
the capability to provide such services; or 


if the Superintendent is not satisfied as to the ade- 
quacy of any information received with or in sup- 
port of the application for registration. 


34.—(1) Where the Superintendent is not satisfied as to 
all of the matters referred to in clause 33 (a), (b) or (d), the 
Superintendent in lieu of rejecting the application may 
approve the application for registration of the applicant, 


(a) as acorporation of a kind other than that which the 


(b) 


application for registration was made and subject to 
such terms, conditions and restrictions as the Super- 
intendent may impose; or 


as the kind of corporation for which the application 
for registration was made but subject to such terms, 
conditions and restrictions as the Superintendent 
may impose. 


(2) Before rejecting an application or before granting an 
application subject to terms, conditions and restrictions, the 
Superintendent shall give the corporation an opportunity to be 
heard before him or her. 


35. With the consent of the registered corporation, the 
Superintendent may impose terms, conditions and restrictions 
on the registration of a corporation or terms, conditions and 
restrictions in addition to those previously imposed on the 
registration of the corporation and subsection 34 (2) does not 
apply to such terms, conditions and restrictions. 


36. At the request of a registered corporation, the Super- 
intendent may revoke its registration subject to such terms, 
on request of conditions and restrictions as the Superintendent may impose. 
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en mesure d’établir sa solvabilité et_est_apte, 


du point de vue de la moralité, a posséder 10 
POUL Cent wo  plussedses. actions de. cette 
catégorie, 


~ (iv) que chacun des administrateurs est apte, du 
point de vue de la moralité et de la compé- 
tence, a remplir cette fonction auprés d’une 
compagnie du genre de celle dont on sollicite 
Pinscription, 


(v) que le programme d’exploitation projeté est 
réalisable, 


(vi) que auteur de la demande se propose d’offrir 
au public dés son inscription ou dans un délai 
raisonnable par la suite, les services énoncés 
dans la demande d’inscription et que celui-ci 
est effectivement en mesure de les fournir; 


e) sil n’est pas convaincu que les renseignements recus 
avec la demande d’inscription ou a lappui de 
celle-ci sont adéquats. 


34 (1) S’il conserve des doutes en ce qui concerne |’obser- ces 
vation des normes visées aux alinéas 33 a), b) ou d), le surin- ges conditions 
tendant peut, au lieu de rejeter la demande, approuver l’ins- ®*t restrictions 


cription de son auteur : 


a) en tant que compagnie d’un genre différent de celui 
sollicité par la demande d’inscription, sous réserve 
des conditions et restrictions qu’il peut fixer; 


b) en tant que compagnie du genre sollicité, mais sous 
réserve des conditions et restrictions qu’il peut 
fixer. 


(2) Avant de rejeter une demande, ou de l’accueillir sous Audience 
réserve de conditions et de restrictions, le surintendant donne 
a la compagnie l’occasion de se faire entendre. 


35 Le surintendant, avec le consentement de la compagnie Conditions 
inscrite, peut assortir l’inscription d’une compagnie de condi- oii 
tions et de restrictions ou en ajouter a celles déja existantes 
et, dans ce cas, le paragraphe 34 (2) ne s’y applique pas. 


36 Le surintendant, 4 la demande de la compagnie ins- earn 
. x a . A ° 2 Ss c 
crite, peut révoquer l’inscription de celle-ci sous réserve des ja demande 


conditions et restrictions qu’il fixe. dela 
compagnie 
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Names 37.—(1) Subject to subsection (2), no corporation shall be 
registered that has a name, 


(a) that contains a word or expression prohibited by 
this Act or the regulations or does not contain a 
word or expression required by this Act or the regu- 
lations or that in any other manner does not comply 
with this Act or the regulations; 

(b) that is the same or similar to, 

(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 
whether in existence or not, or 
(ii) the known name under which any body corpo- 
rate, trust, association, partnership, sole pro- 
prietorship or individual carries on business or 


identifies itself, 


if the use of that name would be likely to deceive; 
or 


(c) that in the case of a trust corporation does not 
include, 


(i) ‘‘trust” or “‘fiducie” together with a designa- 


tion such as “‘corporation”’, ‘“‘company’’, 
‘compagnie igri ‘limited’ pei limitée iors “sat 
Ciétexoion 


(ii) ‘‘trustco”’. 


Idem (2) Notwithstanding clause (1) (b), a corporation may be 
registered with a name described in subclause (1) (b) (i) or (ii) 
upon complying with such conditions as may be prescribed. 
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37 (1) Sous réserve du paragraphe (2), ne doit pas étre 
inscrite la compagnie dont la dénomination sociale : 


a) reproduit un mot ou une expression prohibés par la 
présente loi ou les réglements, ne les reproduit pas 

~ alors quwils sont requis ou qui pour un autre motif 
nest pas conforme a la présente loi ou aux régle- 
ments; 


b) est identique ou semblable : 

(i) a la dénomination sociale ou au nom : 

(A) d’une personne morale, 

(B) d'une fiducie, 

(C) d'une association, 

(D) dune société en nom collectif, 
(E) d’une entreprise personnelle, 
(F) d’un particulier, 
qui est connu, qu'il existe ou non, 

(11) a la dénomination sociale ou au nom connus 
sous lesquels une personne morale, une fidu- 
cie, une association, une société en nom col- 
lectif, une entreprise personnelle ou un parti- 
culier Nsidentifie wow ‘exerce) ses: sactivités 
commerciales, si ’emploi de la dénomination 


sociale ou du nom peut s’avérer trompeur; 


c) dans le cas d’une compagnie de fiducie, ne repro- 
duit pas les mots : 


(i) soit «trust» ou «fiducie», ainsi qu’une désigna- 
tion telle que «corporation», «company», 
«compagnie», «limited»,  «limitée» ou 
«SOCIEtE», 


(ii) soit «trustco». 
(2) Malgré lValinéa (1) b), la compagnie qui porte une déno- 


mination sociale décrite aux sous-alinéas (1) b) (i) ou (ii) peut 
étre inscrite si elle s’est conformée aux conditions prescrites. 


Dénomi- 
nations 
sociales 


Idem 
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(3) Subject to this Act and the regulations, a corporation 
may be registered that has a name in an English form, a 
French form, an English form and a French form or a com- 
bined English and French form and it may be legally desig- 
nated in Ontario by any such name. 


(4) Where a corporation has a name that contravenes sub- 
section (1), the Superintendent may register the corporation if 
it undertakes either to change its name to a name that does 
not contravene subsection (1) or to carry on business in 
Ontario under a name that does not contravene subsection 


(1). 


(5) Where, through inadvertence or otherwise, a corpora- 
tion has obtained registration under a name that contravenes 
subsection (1), the Superintendent, after giving the corpora- 
tion an opportunity to be heard, may order as a condition of 
registration that the corporation carry on business under a 
name specified in the order. 


38.—(1) A corporation that, immediately before the com- 
ing into force of this section, was registered under the Loan 
and Trust Corporations Act, being chapter 249 of the Revised 
Statutes of Ontario, 1980, as a loan corporation or a trust 
company, shall be deemed to be registered under this Act as a 
loan corporation or a trust corporation, as the case may be. 


(2) If the Superintendent is of the opinion that, had a cor- 
poration to which subsection (1) applies been required to 
make an application for initial registration under subsection 
31 (1), he or she would not have approved the application 
except as provided in subsection 34 (1), the Superintendent 
may by order, 


(a) change the registration of the corporation from that 
of a loan corporation to that of a trust corporation 
or vice versa; 


(b) impose terms, conditions and restrictions on the 
registration of the corporation. 


(3) The Superintendent shall not make an order under sub- 
section (2) unless, within one year of the coming into force of 
this section, the Superintendent gives the corporation notice 
of the intention to make the order. 


(4) Before making an order under subsection (2), the 
Superintendent shall give the corporation an opportunity to be 
heard. 
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(3) Sous réserve de la présente loi et des réglements, peut 
étre inscrite la compagnie qui porte une dénomination sociale 
anglaise, une dénomination sociale francaise, une dénomina- 
tion sociale dans chacune de ces deux langues ou une dénomi- 
nation sociale qui présente une combinaison des deux langues. 
La compagnie peut étre légalement désignée en Ontario par 
n’importe laquelle de ses dénominations sociales. 


(4) Le surintendant peut inscrire la compagnie dont la déno- 
mination sociale contrevient au paragraphe (1), si celle-ci s’en- 
gage, soit a substituer a sa dénomination sociale une autre qui 
est conforme a ce paragraphe, soit a exercer ses activités com- 
merciales en Ontario sous une dénomination sociale égale- 
ment conforme a ce paragraphe. 


(5) Si, par mégarde ou autrement, la compagnie a été ins- 
crite sous une dénomination sociale non conforme au paragra- 
phe (1), le surintendant peut, aprés lui avoir donné l’occasion 
de se faire entendre, ordonner que Il’inscription de la compa- 
gnie soit subordonnée au fait qu’elle exerce ses activités en 
Ontario sous la dénomination sociale qu’il précise dans Il’or- 
donnance. 
> 

38 (1) La compagnie qui était, immédiatement avant I’en- 
trée en vigueur du présent article, inscrite en vertu de la Loi 
sur les compagnies de prét et de fiducie, qui constitue le chapi- 
tre 249 des Lois refondues de I’Ontario de 1980, en tant que 
compagnie de prét ou compagnie de fiducie, est réputée ins- 
crite en vertu de la présente loi en tant que compagnie de prét 
ou compagnie de fiducie, selon le cas. 


(2) Lorsque le surintendant est d’avis qu’il n’aurait pas 
approuvé (sauf de la maniére que prévoit le paragraphe 
34 (1)) la demande d’une compagnie visée par le paragraphe 
(1) si celle-ci avait été tenue de présenter une demande de 
premiére inscription aux termes du paragraphe 31 (1), le 
surintendant peut, au moyen d’une ordonnance : 

a) changer l’inscription de la compagnie en tant que 
compagnie de prét en inscription en tant que com- 
pagnie de fiducie, ou vice versa; 

b) assortir inscription de la compagnie de conditions 
et de restrictions. 


(3) Le surintendant ne prend pas l’ordonnance visée au 
paragraphe (2), a moins d’avoir donné a la compagnie, dans 
l’année qui suit l’entrée en vigueur du présent article, un avis 
de son intention a cet égard. 


(4) Avant de prendre l’ordonnance visée au paragraphe (2), 
le surintendant donne a la compagnie l’occasion de se faire 
entendre. 
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39.—(1) An extra-provincial corporation shall not be 
registered if under its instrument of incorporation, its by-laws 
or the laws of the jurisdiction in which it is incorporated, the 
corporation and its shareholders, directors, officers, employ- 
ees and auditors are unable to satisfy the requirements of sec- 
tions 59 to 68, subsections 89 (2), (3), (4) and (5), sections 90, 
96, 98, 100, 101, 103, 106, 107, 108, 109, 110 and 112 and Part 
IX. 


(2) Upon the registration of an extra-provincial corpora- 
tion, the provisions of this Act referred to in subsection (1) 
apply to it and its shareholders, directors, officers, employees 
and auditors as if the corporation were a provincial corpora- 
tion. 


(3) It shall be deemed to be a term of registration of every 
extra-provincial corporation that its registration expires forth- 
with if its instrument of incorporation, its by-laws or the laws 
of the jurisdiction in which it was incorporated are amended 
so that the corporation or the individuals referred to in sub- 
section (1) are unable to satisfy the provisions of this Act 
referred to in that subsection. 


(4) If the Superintendent is of the opinion that the deposi- 
tors will be adequately protected, he or she may register or 
continue the registration of an extra-provincial corporation 
that would otherwise be ineligible under this section for regis- 
tration because, 


(a) compliance with the provision of this Act referred 
to in subsection (1) would be a contravention of the 
law of its jurisdiction of incorporation; or 


(b) enabling legislation would be required in its juris- 
diction of incorporation before a provision of this 
Act referred to in subsection (1) could be satisfied, 


and the provision of this Act does not apply so long as it can- 
not be satisfied. at 


PART V 
SHARES AND SHAREHOLDERS 
40. For the purposes of sections 47, 48, 50 and 54, depos- 
its in a trust corporation shall be deemed to be a liability of 


the corporation notwithstanding that the deposit is held by it 
as trustee. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


39 (1) Une compagnie extraprovinciale ne doit pas étre 
inscrite si, aux termes de son acte constitutif, de son régle- 
ment intérieur ou des lois de son territoire de constitution, la 
compagnie et ses actionnaires, administrateurs, dirigeants, 
employés et vérificateurs ne sont pas en mesure de se confor- 
mer aux exigences des articles 59 a 68, des paragraphes 89 (2), 
(3),-(4).et (5))des articles,90, 96, 98, 100, 101; 103, 106107, 
108, 109, 110 et 112 et de la partie IX. 


(2) Dés Vinscription de la compagnie extraprovinciale, les 
dispositions de la présente loi visées au paragraphe (1) s’appli- 
quent a la compagnie et a ses actionnaires, administrateurs, 
dirigeants, employés et vérificateurs comme s’il s’agissait 
d’une compagnie provinciale. 


(3) Est réputée constituer une condition d’inscription de la 
compagnie extraprovinciale celle qui entraine la caducité de 
son inscription dés ’avénement d’une modification a son acte 
constitutif, a son réglement intérieur ou aux lois de son terri- 
toire de constitution qui a pour effet d’empécher la compagnie 
ou les personnes physiques visées au paragraphe (1) de se 
conformer aux dispositions de la présente loi qui y sont 
énoncées. 


(4) Si le surintendant est d’avis que la protection offerte aux 
déposants sera suffisante, il peut inscrire une compagnie 
extraprovinciale, ou maintenir son inscription en vigueur, mal- 
gré le fait qu’elle ne satisfasse pas par ailleurs aux conditions 
d’inscription ou de maintien en vigueur de son inscription : 


a) soit parce que le fait de se conformer a une disposi- 
tion de la présente loi mentionnée au paragraphe 
(1) constituerait une contravention aux lois de son 
territoire de constitution; 


b) soit parce qu’il faudrait qu’une loi d@habilitation soit 
adoptée dans son territoire de constitution avant 
qu’une disposition de la présente loi mentionnée au 
paragraphe (1) ne puisse étre observée. 


La disposition de la présente loi ne s’applique alors pas a la 
compagnie tant que la disposition ne puisse étre observée. 


PARTIE V 
ACTIONS ET ACTIONNAIRES 


40 Pour l’application des articles 47, 48, 50 et 54, sont 
réputés éléments du passif de la compagnie les dépoéts effec- 
tués auprés d’une compagnie de fiducie, malgré le fait que 
ceux-cl soient détenus par la compagnie en tant que fiduciaire. 
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41.—(1) Shares of a provincial corporation shall be in reg- 
istered form and shall be without nominal or par value. 


(2) Shares with a nominal or par value of a provincial cor- 
poration incorporated before the day this section comes into 
force shall be deemed to be shares without nominal or par 
value. 


42.—(1) Every provincial corporation shall have one class 
of shares designated as ‘“common shares” in which the rights 
of the holders thereof are equal in all respects and shall 
include, 


(a) the right to vote at all meetings of shareholders; 


(b) the right to receive the remaining property of the 
corporation upon dissolution; and 


(c) the right to receive dividends of the corporation if 
declared on such shares. 


(2) Classes of shares in addition to common shares may be 
provided for in the instrument of incorporation and the rights, 
privileges, restrictions and conditions attaching to the shares 
of each class shall be set out in the instrument of incorpor- 
ation but such shares shall not be designated as “common 
shares” or by any variation of that term. 


(3) Subject to this Act and the instrument of incorporation, 
shares may be issued at such time and to such persons and for 
such consideration as the directors may determine. 


(4) Shares issued by a provincial corporation are non- 
assessable and the holders are not liable to the provincial 
corporation or to its creditors in respect thereof. 


(5) On and after the day this section comes into force, a 
share in a provincial corporation shall not be issued until the 
consideration for the share is fully paid in Canadian dollars 
and received by the corporation. 


43.—(1) A provincial corporation shall maintain a sepa- 
rate stated capital account for each class and series of shares it 
issues. 


(2) A provincial corporation shall add to the appropriate 
stated capital account in respect of any shares it issues the full 
amount of the consideration. 
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41 (1) Les actions d’une compagnie provinciale sont nomi- 
natives sans valeur au pair ni nominale. 


(2) Les actions d’une compagnie provinciale constituée 
avant l’entrée en vigueur du présent article sont réputées sans 
valeurau pair ni valeur nominale. 


42 (1) La compagnie provinciale posséde une catégorie 
dactions désignée sous lappellation d’«actions ordinaires», 
dont les détenteurs ont des droits égaux, notamment ceux : 


a) de voter aux assemblées des actionnaires; 

b) de partager entre eux le reliquat des biens de la 
compagnie lors de la dissolution; 

c) de recevoir les dividendes déclarés sur ces actions, 


le cas échéant. 


(2) L’acte constitutif peut prévoir d’autres catégories d’ac- 
tions et dans ce cas les droits, privileges, conditions et restric- 
tions qui se rattachent aux actions de chaque catégorie y sont 
énoncés. Ces actions ne doivent toutefois pas étre désignées 
sous l’appellation d’«actions ordinaires» ou d’une variante de 
celle-ci. 


(3) Sous réserve de la présente loi et de l’acte constitutif, la 
compagnie peut émettre des actions dont les administrateurs 
déterminent la date d’émission, ainsi que les personnes qui 
peuvent souscrire et apport qu’elles doivent fournir. 


(4) L’émission d’une action est libératoire quant a l’apport 
exigible de son détenteur. 


(5) Dés le jour de lentrée en vigueur du présent article, les 
actions ne doivent pas étre émises avant d’avoir été entiére- 
ment libérées en monnaie canadienne que la compagnie a 
effectivementirecue: 


43 (1) La compagnie provinciale tient un compte capital 
déclaré distinct pour chacune des catégories et séries d’actions 
émises. 


(2) La compagnie provinciale porte au crédit du compte 
pertinent le montant total de l’apport regu en contrepartie des 
actions émises. 
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(3) On the issue of a share, a provincial corporation shall 
not add to a stated capital account in respect of the share an 
amount greater than the amount referred to in subsection (2). 


(4) Notwithstanding subsection (2), on the day this Act 
comes into force, the amount in the stated capital account 
maintained by a provincial corporation in respect of each class 
or series of shares then issued shall be equal to the aggregate 
amount paid up on the shares of each such class or series of 
shares immediately prior thereto, and a provincial corporation 
may, upon complying with subsection (5), add to the stated 
capital account maintained by it in respect of any class or 
series of shares any amount it has credited to a retained earn- 
ings or other surplus account. 


(5) Where a provincial corporation proposes to add any 
amount, other than an amount to be added under subsection 
54 (2), to a stated capital account that it maintains in respect 
of a class or series of shares, the addition to the stated capital 
account must be approved by special resolution if, 


(a) the amount to be added, 


(i) was not received by the provincial corporation 
as consideration for the issue of shares, or 


(ii) was received by the provincial corporation as 
consideration for the issue of shares but does 
not form part of the stated capital attributable 
to such shares; and 


(b) the provincial corporation has outstanding shares of 
more than one class or series. 


(6) Where a class or series of shares of a provincial cor- 
poration would be affected by the addition of an amount to 
any stated capital account in a situation where a special reso- 
lution is required under subsection (5) in a manner different 
from the manner in which any other class or series of shares 
of the provincial corporation would be affected by such 
action, the holders of the differently affected class or series of 
shares are entitled to vote separately as a class or series, as 
the case may be, on the proposal to take the action, whether 
or not such shares otherwise carry the right to vote. 


44.—(1) Subject to its instrument of incorporation, the 
directors of a provincial corporation may authorize the issue 
of any class of shares other than common shares in one or 
more series and they may fix the number of shares in, and 
determine the designation, rights, privileges, restrictions and 
conditions attaching to the shares of each series. 
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(3) Lorsqu’elle émet une action, la compagnie provinciale 
ne doit pas porter au crédit de son compte capital déclaré 
relativement a cette action un montant supérieur a celui visé 
au paragraphe (2). 


(4) Malgré le paragraphe (2), le jour de l’entrée en vigueur 
de la présente loi, le compte capital déclaré relatif a chaque 
catégorie ou série d’actions alors émises de la compagnie pro- 
vinciale est égal au montant total recu pour les actions libé- 
rées de chacune d’elles immédiatement avant cette date. La 
compagnie provinciale peut, aprés s’étre conformée au para- 
graphe (5), porter au crédit du compte capital déclaré relatif a 
une catégorie ou série d’actions les sommes auparavant por- 
tées au crédit d’un compte de bénéfices non répartis ou d’un 
autre compte de surplus. 


(5) L’imputation d’une somme au compte capital déclaré 
relatif aux actions d’une catégorie ou d’une série, autrement 
qu’en vertu du paragraphe 54 (2), doit étre approuvé par réso- 
lution spéciale si : 


a) dune part, lasomme a porter au crédit : 


(i) n’a pas été recue par la compagnie provinciale 
en contrepartie de l’émission d’actions, 


(ii) a été recue par la compagnie provinciale en 
contrepartie de |’émission d’actions, mais ne 
fait pas partie du capital déclaré relatif a ces 
actions; 


b) d’autre part, la compagnie provinciale compte des 
actions en circulation de plusieurs catégories ou 
séries. 


(6) Dans le cas ot! imputation d’une somme a un compte 
capital déclaré d’une compagnie provinciale aurait une inci- 
dence particuliére sur une catégorie ou une série distincte 
d’actions lorsqu’une résolution spéciale est exigée aux termes 
du paragraphe (5), leurs détenteurs ont le droit de voter sépa- 
rément sur la proposition en tant que détenteurs de ces 
actions, que celles-ci comportent ou non le droit de vote. 


44 (1) Sous réserve de son acte constitutif, les administra- 
teurs de la compagnie provinciale peuvent autoriser l’émission 
dune catégorie d’actions autres que les actions ordinaires en 
une ou plusieurs séries, fixer le nombre d’actions et la dési- 
gnation de chaque série et déterminer les droits, privileges, 
restrictions et conditions rattachés aux actions de chaque 
série. 
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Proportionate (2) If any amount, 
abatement 
(a) of cumulative dividends, whether or not declared, 
or declared non-cumulative dividends; or 


(b) payable on return of capital in the event of the 
liquidation, dissolution or winding up of a provin- 
cial corporation, 


in respect of shares of a series is not paid in full, the shares of 
the series shall participate rateably with the shares of all other 
series of the same class in respect of, 


(c) all accumulated cumulative dividends, whether or 
not declared, and all declared non-cumulative divi- 
dends; or 


(d) all amounts payable on return of capital in the event 
of the liquidation, dissolution or winding up of the 
corporation, 


as the case may be. 


oe se , (3) No rights, privileges, restrictions or conditions attached 

ot snares O . . ° ° . 

same class tO a Series of shares whose Issue 1s authorized under this sec- 
tion shall confer upon the shares of a series a priority in 


respect of, 
(a) dividends; or 


(b) return of capital in the event of the liquidation, dis- 
solution or winding up of the corporation, 


over the shares of any other series of the same class. 


Soca 45.—(1) A provincial corporation may issue warrants as 

Ivlie 5 . . edece . . 

3 evidence of conversion privileges or options or rights to 
acquire its securities and it shall set out the conditions thereof, 


(a) in certificates evidencing the securities to which the 
conversion privileges, options or rights are attached; 
or 


(b) in separate certificates or other documents. 


Idem (2) Conversion privileges and options or rights to purchase 
securities of a provincial corporation may be made transfera- 
ble or non-transferable, and options or rights to purchase may 
be made separable or inseparable from any securities to which 
they are attached. 
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(2) Lorsque : 


a) soit un dividende cumulatif, déclaré ou non, ou un 
dividende déclaré non cumulatif; 


b) soit un remboursement du capital lors de la liquida- 
tion ou de la dissolution de la compagnie provin- 
ciale, 


relativement aux actions d’une série, n’est pas versé en entier, 
les actions de cette série participent au prorata avec les autres 
actions de toutes les autres séries de la méme catégorie en ce 
qui concerne, selon le cas : 


c) les dividendes accumulés, déclarés ou non, ainsi que 
les dividendes déclarés non cumulatifs; 


d) le remboursement du capital lors de la liquidation 
ou de la dissolution de la compagnie. 


(3) Les droits, privileges, restrictions et conditions rattachés 
aux actions d’une série dont |’émission est autorisée en vertu 
du présent article ne doivent pas leur conférer de traitement 
préférentiel au préjudice des actions d’une autre série de la 
méme catégorie en ce qui a trait : 


a) aux dividendes; 


b) au remboursement du capital lors de la liquidation 
ou de la dissolution. 


45 (1) La compagnie provinciale peut délivrer des bons de 
souscription attestant des priviléges de conversion, des options 
ou des droits d’acquérir ses valeurs mobiliéres, aux conditions 
qu elleténonces 


a) soit dans des certificats attestant les valeurs mobi- 
liéres auxquelles ces privileges de conversion, 
options ou droits se rattachent; 


b) soit dans des certificats distincts ou dans d’autres 
documents. 


(2) Les priviléges de conversion peuvent étre négociables ou 
non négociables. Il en est de méme pour les options et les 
droits d’acquérir des valeurs mobiliéres de la compagnie, qui 
peuvent étre séparables ou non des valeurs mobiliéres aux- 
quelles ils se rattachent. 
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(3) Where a provincial corporation has granted privileges 
to convert any securities, other than shares issued by it, into 
shares of the corporation or has issued or granted options or 
rights to acquire shares of the corporation and, where the 
instrument of incorporation limits the number of authorized 
shares, the corporation shall reserve and continue to reserve 
sufficient authorized shares to meet the exercise of such con- 
version privileges, options and rights. 


46. Except as provided in sections 47 to 49, a provincial 
corporation, 


(a) shall not hold shares in itself or in its holding body 
corporate; and 

(b) shall not permit any of its subsidiaries to hold shares 

in the corporation or in the holding body corporate 

of the corporation. 


47.—(1) Subject to subsection (2) and to its by-laws, a 
provincial corporation may, on notice to the Superintendent, 
purchase or otherwise acquire shares issued by it to, 

(a) settle or compromise a debt or claim asserted by or 
against the corporation; 


eliminate fractional shares; or 


(b) 
(c) fulfil the terms of a non-assignable agreement under 
which the corporation has an option or is obliged to 
purchase shares owned by a current or former direc- 
tor, officer or employee of the corporation. 


(2) A provincial corporation shall not make any payment to 
purchase or acquire under subsection (1) shares issued by it if 
there are reasonable grounds for believing that, 

(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; 
(b) after the payment, the realizable value of the cor- 
poration’s assets would be less than the aggregate 
of," 


(i) its liabilities, and 


(ii) the amount that would be required to pay the 
holders of shares who have a right to be paid, 
on a redemption or in a liquidation, prior to 
the holders of the shares to be purchased or 
acquired; or 
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(3) La compagnie provinciale qui a accordé des priviléges 
de conversion d’autres valeurs mobiliéres en ses propres 
actions, Ou qui a accordé des options ou des droits d’acquérir 
ses actions, et dont le capital autorisé est limité par son acte 
constitutif, conserve toujours un nombre suffisant d’actions 
autorisées pour assurer l’exercice de ces privileges, options ou 
droits. 


46 Sauf dispositions contraires des articles 47 a 49, la com- 
pagnie provinciale ne doit pas : 


a) détenir ses propres actions ni celles de sa personne 
morale mére; 


b) permettre a ses filiales de détenir ses actions ni 
celles de sa personne morale mere. 


47 (1) Sous réserve du paragraphe (2) et de son réglement 
intérieur, la compagnie provinciale peut, sur avis au surinten- 
dant, acheter ou autrement acquérir les actions qu’elle a émi- 
ses, afin : 


a) deffectuer une transaction relative 4 une créance 
ou une demande contre la compagnie ou en sa 
faveur; 


b) déliminer le fractionnement de ses actions; 


c) d’exécuter un contrat incessible aux termes duquel 
la compagnie a une option ou lobligation d’acheter 
les actions d’un ancien ou présent administrateur, 
dirigeant ou employé de la compagnie. 


(2) La compagnie provinciale ne doit faire aucun versement 
en vue d’acheter ou d’acquérir en vertu du paragraphe (1) les 
actions qu’elle a émises, s’il existe des motifs raisonnables de 
croirerque? 


a) elle ne peut ou, de ce fait, ne pourrait acquitter son 
passif a échéance; 


b) la valeur de réalisation de son actif serait de ce fait 
inférieure au total des deux montants suivants : 


(i) son passif, 


(ii) les sommes nécessaires au remboursement, en 
cas de rachat ou de liquidation, des actions 
payables par préférence, par rapport aux 
actions que la compagnie se propose d’acheter 
ou d’acquérir; 


87 


Nécessité 
d’une réserve 
suffisante 


Une filiale ne 
peut étre 
titulaire des 
actions de sa 
personne 
morale mére 


Acquisition 
de ses pro- 
pres actions 


Restriction au 
rembourse- 
ment 


88 Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(c) the effect of the purchase or acquisition would be to 
cause the corporation to be in contravention of this 
Act or the regulations. 


Pama 48.—(1) Subject to subsection (2) and to its by-laws and 
; on notice to the Superintendent, a provincial corporation may 
purchase or redeem any redeemable shares issued by it at 
prices not exceeding the redemption price calculated accord- 

ing to a formula stated in the by-laws. 


See. (2) A provincial corporation shall not make any payment to 
redemption Purchase or redeem any redeemable shares issued by it if 


there are reasonable grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; 


(b) after the payment, the realizable value of the cor- 
poration’s assets would be less than the aggregate 
of, 


(i) its liabilities, and 


(11) the amount that would be required to pay the 
holders of shares who have a right to be paid, 
on a redemption or in a liquidation, rateably 
with or prior to the holders of the shares to be 
purchased or redeemed; or 


(c) the effect of the redemption would be to cause the 
corporation to be in contravention of this Act or the 
regulations. 


delet OF 49. A provincial corporation may accept from any share- 
holder a share of the corporation surrendered to it as a gift. 


Pama waa 50.—(1) Subject to subsection (4) and its instrument of 
SE 3 incorporation, a provincial corporation, by special resolution 
and with the approval of the Superintendent, may reduce its 


stated capital for any purpose. 


ee to (2) Where a class or series of shares of a provincial cor- 
poration would be affected by a reduction of stated capital 
under subsection (1) in a manner different from the manner in 
which any other class or series of shares of the corporation 
would be affected by such action, the holders of the differ- 
ently affected class or series of shares are entitled to vote sep- 
arately as a class or series, as the case may be, on the pro- 
posal to take the action, whether or not the shares otherwise 
carry the right to vote. 
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c) la compagnie contreviendrait, du fait de achat ou 
de l’acquisition, a la présente loi ou aux réglements. 


48 (1) Sous réserve du paragraphe (2) et de son réglement 
intérieur, la compagnie provinciale peut, sur avis au surinten- 
dant, acheter ou racheter des actions rachetables qu’elle a 
émises, a un prix qui ne dépasse pas le prix de rachat calculé 
selon la formule énoncée au reglement intérieur. 


(2) La compagnie provinciale ne doit faire aucun versement 
en vue d’acheter ou de racheter les actions rachetables qu’elle 
a émises, s'il existe des motifs raisonnables de croire que : 


a) elle ne peut ou, de ce fait, ne pourrait acquitter son 
passif a échéance; 


b) la valeur de réalisation de son actif serait de ce fait 
inférieure au total des deux montants suivants : 


(i) son passif, 


(ii) les sommes nécessaires au remboursement, en 
cas de rachat ou de liquidation, des actions 
payables au prorata ou par préférence, par 
rapport aux actions que la compagnie se pro- 
pose d’acheter ou d’acquérir; 


c) la compagnie contreviendrait, du fait du rachat, a la 
présente loi ou aux reglements. 


49 La compagnie provinciale peut accepter que les actions 
qu’elle a émises lui soient remises par un actionnaire a titre de 
donation. 


50 (1) Sous réserve du paragraphe (4) et de son acte cons- 
titutif, la compagnie provinciale peut, par résolution spéciale 
et avec l’autorisation du surintendant, réduire son capital 
déclaré a toutes fins. 


(2) Dans le cas ot une réduction du capital déclaré aux ter- 
mes du paragraphe (1) aurait une incidence particuliére sur 
une catégorie Ou une série distincte d’actions, leurs détenteurs 
ont le droit de voter séparément sur la proposition en tant que 
détenteurs de ces actions, que celles-ci comportent ou non le 
droit de vote. 


89 


Rachat des 
actions 


Restrictions 
au rachat 


Donation 
d’actions 


Réduction du 
compte capi- 
tal déclaré 


Droit de vote 


90 


Account 
reduced to 
be 
specified 


Restriction 
on reduction 


Application 
for order 
where 
improper 
reduction 


Action 
against class 


Shareholder 
holding 
shares 

in fiduciary 
capacity 


Liability 
not affected 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(3) A special resolution under this section shall specify the 
stated capital account or accounts from which the reduction of 
stated capital affected by the special resolution will be made. 


(4) A provincial corporation shall not take any action to 
reduce its stated capital for any purpose (other than the pur- 
pose of declaring it to be reduced by an amount that is not 
represented by realizable assets) if there are reasonable 
grounds for believing that, 

(a) the corporation is or, after the taking of such 
action, would be unable to pay its liabilities as they 
become due; 

(b) after the taking of such action, the realizable value 
of the corporation’s assets would be less than the 
aggregate of its liabilities; or 


the effect of the reduction would be to cause the 
corporation to be in contravention of this Act or the 
regulations. 


(c) 


(5) A shareholder, creditor or depositor of a provincial cor- 
poration is entitled to apply to the High Court of Justice for 
an order compelling a shareholder or other recipient to pay or 
deliver to the corporation any money or property that was 
paid or distributed to the shareholder or other recipient as a 
consequence of a reduction of capital made contrary to this 
section. 


(6) Where it appears that there are numerous shareholders 
who may be liable under this section, the High Court of Jus- 
tice may permit an action to be brought against one or more 
of them as representatives of the class and, if the plaintiff 
establishes a claim as creditor, may make an order of ref- 
erence and add as parties in the referee’s office all such share- 
holders as may be found, and the referee shall determine the 
amount that each should contribute towards the plaintiff's 
claim, which amount may not, in the case of any particular 
shareholder, exceed the amount referred to in subsection (5), 
and the referee may direct payment of the sums so 
determined. 


(7) No person holding shares in the capacity of a personal 
representative and registered on the records of the provincial 
corporation as a shareholder and therein described as the per- 
sonal representative of a named person is personally liable 
under this section, but the named person is subject to all the 
liabilities imposed by this section. 


(8) This section does not affect any liability that arises 
under section 106. 
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(3) La résolution spéciale adoptée aux termes du présent 
article indique le ou les comptes capital déclaré au débit des- 
quels seront portées les réductions. 


(4) La compagnie provinciale ne doit accomplir aucun acte 
visant a réduire son capital déclaré, autre qu’aux fins de le 
déclarer réduit d’une somme qui ne représente pas des biens 
réalisables de l’actif, s'il existe des motifs raisonnables de 
croire que: 


a) elle ne peut ou, de ce fait, ne pourrait acquitter son 
passif a échéance; 


b) la valeur de réalisation de son actif serait de ce fait 
inférieure a son passif; 


c) la compagnie contreviendrait, du fait de la réduc- 
tion, a la présente loi ou aux réglements. 


(5) L’actionnaire, le créancier ou le déposant de la compa- 
gnie provinciale peut demander a la Haute Cour, par voie de 
requéte, de rendre une ordonnance enjoignant a un action- 
naire Ou a un autre bénéficiaire de restituer a la compagnie les 
sommes versées ou les biens remis a l’actionnaire ou 4a |’autre 
bénéficiaire a la suite d’une réduction de capital non conforme 
au présent article. 


(6) S’il parait que plusieurs actionnaires peuvent étre res- 
ponsables en vertu du présent article, la Haute Cour peut per- 
mettre qu’une action soit intentée contre un ou plusieurs d’en- 
tre eux en tant que représentants du groupe. Si le demandeur 
établit le bien-fondé de sa réclamation, la Haute Cour peut 
renvoyer l’action devant un arbitre et, a cette fin, joindre 
comme parties tous les actionnaires reconnus 4a ce titre. L’ar- 
bitre fixe la quote-part que chacun doit contribuer a la somme 
due au demandeur et peut ordonner que les quote-parts soient 
versées. La quote-part d’un seul actionnaire ne peut cepen- 
dant pas dépasser la somme visée au paragraphe (5). 


(7) Aucune personne qui détient des actions en qualité 
d’ayant droit et qui est inscrite aux registres de la compagnie a 
la fois comme l’ayant droit d’une personne désignée et comme 
actionnaire, n’est personnellement responsable en vertu du 
présent article. La personne désignée conserve cependant 
cette responsabilité. 


(8) Le présent article n’a pas d’incidence sur les obligations 
qui naissent de I’article 106. 
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51.—(1) Upon a purchase, redemption or other acquisi- 
tion by a provincial corporation under section 47, 48 or 55 of 
shares or fractions thereof issued by it, the corporation shall 
deduct from the stated capital account maintained for the class 
or series of shares of which the shares purchased, redeemed 
or otherwise acquired form a part, an amount equal to the 
result obtained by multiplying the stated capital of the shares 
of that class or series by the number of shares of that class or 
series or fractions thereof purchased, redeemed or otherwise 
acquired, divided by the number of issued shares of that class 
or series immediately before the purchase, redemption or 
other acquisition. 


(2) A provincial corporation shall adjust its stated capital 
account or accounts in accordance with any special resolution 
referred to in subsection 50 (3). 


(3) Upon a change in issued shares of a provincial corpora- 
tion, Or upon a conversion of such shares pursuant to their 
terms, into shares of another class or series, the corporation 
shall, 


(a) deduct from the stated capital account maintained 
for the class or series of shares changed or con- 
verted an amount equal to the result obtained by 
multiplying the stated capital of the shares of that 
class or series by the number of shares of that class 
or series changed or converted, and dividing by the 
number of issued shares of that class or series 
immediately before the change or conversion; and 


(b) add the result obtained under clause (a) and any 
additional consideration received pursuant to the 
change or conversion to the stated capital account 
maintained or to be maintained for the class or 
series of shares into which the shares have been 
changed or converted. 


(4) For the purpose of subsection (3), where a provincial 
corporation issues two classes or series of shares and there is 
attached to each class or series a right to convert a share of 
the one class or series into a share of the other class or series, 
the amount of stated capital attributable to a share in either 
class or series is the amount obtained when the sum of the 
stated capital of both classes or series of shares is divided by 
the number of issued shares of both classes or series of shares 
immediately before the conversion. 


(5) Shares of any class or series or fractional shares issued 
by a provincial corporation and purchased, redeemed or 
otherwise acquired by it shall be cancelled or, if the instru- 
ment of incorporation limits the number of authorized shares 
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51 (1) La compagnie provinciale qui acquiert, notamment 
par achat ou rachat, en vertu des articles 47, 48 ou 55, des 
actions ou fractions d’actions qu’elle a émises, débite le 
compte capital déclaré de la catégorie ou de la série perti- 
nente, du produit obtenu en multipliant le capital déclaré des 
actions de cette catégorie ou série par le nombre d’actions ou 
de fractions d’actions ainsi acquises, divisé par le nombre d’ac- 
tions émises de cette catégorie ou série qui existaient immé- 
diatement avant l’acquisition. 


(2) La compagnie provinciale rectifie ses comptes capital 
déclaré conformément aux résolutions spéciales visées au 
paragraphe 50 (3). 


(3) La compagnie provinciale qui effectue le changement de 
catégorie ou de série de ses actions, ou leur conversion con- 
formément aux conditions qui s’y rattachent, porte : 


a) au débit du compte capital déclaré de la catégorie 
ou de la série initiale, le produit obtenu en multi- 
pliant le capital déclaré des actions de cette catégo- 
rie ou série par le nombre d’actions qui ont fait 
objet du changement ou de la conversion a une 
autre catégorie ou série, divisé par le nombre d’ac- 
tions émises de cette catégorie ou série qui exis- 
taient immédiatement avant le changement ou la 
conversion; 


b) au crédit du compte capital déclaré de la catégorie 
ou série nouvelle, le produit obtenu aux termes de 
l’alinéa a) ainsi que tout apport supplémentaire recu 
au titre de la conversion ou du changement. 


(4) Pour l’application du paragraphe (3), lorsque la compa- 
gnie provinciale €met deux catégories ou séries d’actions don- 
nant un droit de conversion réciproque, le montant du capital 
déclaré attribué a une action de l’une ou I’autre catégorie ou 
série est égal au montant qui correspond a la somme du capi- 
tal déclaré des deux catégories ou séries, divisé par le nombre 
d’actions émises de chacune d’elles qui existaient immédiate- 
ment avant la conversion. 


(5) Les actions ou fractions d’actions de toutes les catégo- 
ries Ou séries émises par la compagnie provinciale et acquises 
par elle, notamment par achat ou rachat, sont annulées. Tou- 
tefois, si le nombre d’actions autorisées de la catégorie ou 
série est limité par l’acte constitutif, celles-ci1 peuvent redeve- 
nir des actions autorisées non émises de la catégorie ou de la 
série donnée. 
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of the class or series, may be restored to the status of author- 
ized but unissued shares of the class or series. 


(6) Where shares of a class or series are changed or con- 
verted pursuant to their terms into the same or another num- 
ber of shares of another class or series, such shares become 
the same in all respects as the shares of the class or series 
respectively into which they are changed or converted. 


52.—(1) A contract with a provincial corporation provid- 
ing for the purchase by it of its own shares is specifically 
enforceable against it except to the extent that it can not per- 
form the contract without thereby being in breach of section 
47 or 48. 


(2) In any action brought on a contract referred to in sub- 
section (1), the provincial corporation has the burden of prov- 
ing that performance thereof is prevented by section 47 or 48. 


(3) Until the provincial corporation has fully performed a 
contract referred to in subsection (1), the other party to the 
contract retains the status of a claimant entitled to be paid as 
soon as the corporation is lawfully able to do so or in a liqui- 
dation to be ranked subordinate to the rights of depositors, 
creditors and holders of subordinated notes but in priority to 
the other shareholders. 


53. The directors of a provincial corporation may author- 
ize the corporation to pay a reasonable commission to any 
person in consideration of the person, 


(a) purchasing or agreeing to purchase shares of the 
corporation from it or from any other person; or 


(b) procuring or agreeing to procure purchasers for any 
such shares. 


54.—(1) The directors of a provincial corporation may 
declare and a provincial corporation may pay a dividend by 
issuing fully paid shares of the corporation or options or rights 
to acquire fully paid shares of the corporation and, subject to 
subsection (3), a provincial corporation may pay a dividend in 
money or property. 


(2) If shares of a provincial corporation are issued in pay- 
ment of a dividend, it shall add to the stated capital account 
for the shares of the class or series issued in payment of the 
dividend the declared amount of the dividend stated as an 
amount of money. 
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(6) Si les actions d’une catégorie ou série font objet d’un 
changement ou d’une conversion conformément aux condi- 
tions qui s’y rattachent, en un nombre égal ou différent d’ac- 
tions de la nouvelle catégorie ou série, ces actions sont assimi- 
lées aux actions de leur nouvelle catégorie ou série. 


52 (1) La compagnie provinciale peut étre tenue d’exécu- 
ter intégralement les contrats qu’elle a conclus en vue de I’a- 
chat de ses propres actions, dans la mesure ou elle ne contre- 
vient pas de ce fait aux articles 47 ou 48. 


(2) Dans toute instance relative au contrat mentionné au 
paragraphe (1), le fardeau de prouver que l’exécution de ce 
contrat est prohibée par les articles 47 ou 48 revient a la com- 
pagnie. 


(3) Jusqu’a l’exécution compléte du contrat mentionné au 
paragraphe (1), le cocontractant conserve le droit d’étre payé 
dés que la compagnie est légalement en mesure de le faire, ou 
lors dune liquidation, d’étre colloqué a la suite des déposants, 
des créanciers et des détenteurs de titres subalternes, mais par 
préférence aux autres actionnaires. 


53 Les administrateurs d’une compagnie provinciale peu- 
vent autoriser la compagnie a verser une commission raison- 
nable a la personne : 


a) qui achéte ou convient d’acheter des actions de la 
compagnie, soit de cette derniére, soit d’une autre 
personne; 

b) qui fait acheter des actions de celle-ci ou qui s’en- 


gage a le faire. 


54 (1) Les administrateurs de la compagnie provinciale 
peuvent déclarer un dividende. La compagnie peut payer ce 
dividende par l’émission d’actions enti¢rement libérées de la 
compagnie, en options ou en droits d’acquérir ces actions, ou, 
sous réserve du paragraphe (3), en monnaie ou en biens. 


(2) Si le paiement d’un dividende est effectué par l’émission 
d’actions, la compagnie provinciale porte au crédit du compte 
capital déclaré de la catégorie ou série pertinente le montant 
déclaré du dividende, en monnaie. 
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(3) The directors shall not declare and a provincial corpora- 
tion shall not pay a dividend if there are reasonable grounds 
for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; 


(b) after the payment, the lesser of the book value and 
the realizable value of the corporation’s assets 
would thereby be less than the aggregate of, 


(i) its liabilities, and 
(ii) its stated capital of all classes; or 


(c) the effect of the payment would be to cause the cor- 
poration to be in contravention of this Act or the 
regulations. 


55.—(1) The by-laws of a provincial corporation may pro- 
vide that it has a lien on a share registered in the name of a 
shareholder or the shareholder’s personal representative for a 
debt of that shareholder to the provincial corporation. 


(2) Subsection (1) does not apply to a provincial corpora- 
tion that has shares listed on, or traded through the facilities 
of, a stock exchange recognized by the Ontario Securities 
Commission. 


(3) A provincial corporation may enforce a lien referred to 
in subsection (1) in accordance with its by-laws. 


56. A provincial corporation shall not impose restrictions 
on the issue, transfer or ownership of shares of any class or 
series except such restrictions as are authorized by its instru- 
ment of incorporation and this Act. 


57. Part VI of the Business Corporations Act, 1982 applies 
with necessary modifications with respect to every provincial 
corporation as if it were a corporation incorporated under that 
Act. 


58. Part X of the Business Corporations Act, 1982 applies 
with necessary modifications with respect to every provincial 
corporation as if it were a corporation incorporated under that 
Act. 
> 


59.—(1) In this section and in sections 60 and 61, 
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(3) Les administrateurs ne doivent pas déclarer un divi- 
dende et la compagnie provinciale ne doit pas le payer s’il 
existe des motifs raisonnables de croire que : 


a) celle-ci ne peut ou, de ce fait, ne pourrait acquitter 
_ son passif a échéance; 
b) la moins élevée de la valeur comptable et la valeur 
de réalisation de son actif serait de ce fait inférieure 
au total des deux montants suivants : 


(i) son passif, 
(ii) son capital déclaré de toutes catégories; 


c) la compagnie contreviendrait, du fait de payer le 
dividende, a la présente loi ou aux réglements. 


55 (1) Le réglement intérieur de la compagnie provinciale 
peut prévoir que l’action inscrite au nom de l’actionnaire ou 
de son ayant droit est grevée d’un privilége relativement a une 
dette de l’actionnaire envers la compagnie. 


(2) Le paragraphe (1) ne s’applique pas a la compagnie pro- 
vinciale dont les actions sont cotées ou négociées a une bourse 
reconnue par la Commission des valeurs mobiliéres de I’Onta- 
rio. 


(3) La compagnie provinciale peut, conformément a son 
réglement intérieur, réaliser le privilege visé au paragraphe 


(1). 


56 La compagnie provinciale ne doit pas imposer de res- 
trictions a |’émission, au transfert ou au droit de propriété de 
ses actions de quelque catégorie ou série, a l’exception des 
restrictions qu’autorisent son acte constitutif et la présente lol. 


57 La partie VI de la Loi de 1982 sur les compagnies s’ap- 
plique, avec les adaptations nécessaires, a la compagnie pro- 
vinciale, comme s’il s’agissait d’une compagnie constituée en 
vertu de cette loi. 


58 La partie X de la Loi de 1982 sur les compagnies s’ap- 
plique, avec les adaptations nécessaires, a la compagnie pro- 
vinciale, comme s'il s’agissait d’une compagnie constituée en 


vertu de cette loi. 
wy 


59 (1) Les définitions qui suivent s’appliquent au présent 
article et aux articles 60 et 61. 
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“associates of the non-resident” means, with reference to any 
particular time, 


(a) 


(b) 


the shareholders associated with the non-resident at 
that time, and 


the persons who would be associated with the non- 
resident at that time were the persons and the non- 
resident themselves shareholders; 


‘‘non-resident”’ means, 


(a) 
(b) 


(c) 


(d) 


(e) 


an individual who is not a resident Canadian, 


a body corporate incorporated, formed or otherwise 
organized elsewhere than in Canada, 


a body corporate that is controlled directly or in- 
directly by non-residents as defined in clause (a) or 


(b), 


a trust established by a non-resident as defined in 
clause (a), (b) or (c) or a trust in which non- 
residents as so defined have more than 50 per cent 
of the beneficial interest, 


a body corporate that is controlled directly or in- 
directly by a trust mentioned in clause (d), 


but does not include a mutual insurance company that 
writes life insurance, is incorporated in Canada and has its 
head office in Canada, if at least 75 per cent of its directors 
are resident Canadians; 


‘shares held by or for the non-resident and associates” means, 
with reference to any particular time, the aggregate number 
of voting shares held at that time in the name or right of, 
or for the use or benefit of, the non-resident and associates 
of the non-resident at that time. a 


(2) For the purposes of this section and sections 60 and 61, 
a shareholder is associated with another shareholder if, 


(a) one shareholder is a body corporate of which the 


other shareholder is an officer or director; 


(b) one shareholder is a partnership of which the other 


shareholder is a partner; 
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a9 


«actions détenues par le non-résident et des personnes ayant <shares held 
des liens avec lui, ou pour eux» En ce qui concerne un ” 
moment donné, la totalité des actions assorties du droit de 
vote et détenues a ce moment par le non-résident et les 
personnes ayant a ce moment des liens avec le non-rési- 
dent, en leurs noms, pour leur compte ou a leur usage ou 


profit. 


«non-résident» S’entend: 


a) 
b) 


c) 


d) 


e) 


du particulier qui n’est pas résident canadien; 


de la personne morale constituée, formée ou autre- 
ment organisée ailleurs qu’au Canada; 


de la personne morale dont des non-résidents, tels 
que définis aux alinéas a) ou b), ont directement ou 
indirectement le contr6le; 


de la fiducie constituée par un non-résident, tel que 
défini aux alinéas a), b) ou c), ou de la fiducie dont 
cette personne est bénéficiaire dans une proportion 
de plus de 50 pour cent; 


de la personne morale dont une fiducie visée a l’ali- 
néa d) a directement ou indirectement le controle. 


Est toutefois exclue la société d’assurance mutuelle qui fait 
souscrire de l’assurance-vie, qui a été constituée en personne 
morale au Canada et dont le siége social se trouve au Canada, 
si au moins 75 pour cent de ses administrateurs sont des rési- 
dents canadiens. 


«personnes ayant des liens avec le non-résident» S’entend, en 
ce qui concerne un moment donné : 


a) 


b) 


dune part, des actionnaires ayant des liens avec le 
non-résident a ce moment; 


d’autre part, des personnes qui auraient des liens 
avec le non-résident 4 ce moment si elles et lui 
étaient eux-mémes des actionnaires. <i 


(2) Pour l’application du présent article et des articles 60 et 
61, deux actionnaires ont des liens entre eux, si, selon le cas : 


a) 


b) 


l'un des actionnaires est une personne morale dont 
autre est un dirigeant ou un administrateur; 


lun des actionnaires est une société dont l’autre est 
Vassocié; 


«non-resident» 


«associates of 
the 
non-resident» 


Actionnaires 
ayant des 
liens entre 
eux 
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(c) one shareholder is a body corporate that is con- 
trolled directly or indirectly by the other share- 
holder; 


(d) both shareholders are bodies corporate and one 
shareholder is controlled directly or indirectly by 
the same individual or body corporate that controls 
directly or indirectly the other shareholder; 


(e) both shareholders are members of a voting trust 
that relates to shares of a corporation; or 


(f) both shareholders are associated within the meaning 
of clause (a), (b), (c), (d) or (e) with the same 
shareholder. 


(3) For the purposes of this section and sections 60 and 61, 
where a voting share of a provincial corporation is held jointly 
and one or more of the joint holders thereof is a non-resident, 
the share shall be deemed to be held by a non-resident. 


(4) For the purposes of this section and sections 60 and 61, 
a body corporate shall be deemed to be controlled by another 
person or body corporate or by two or more bodies corporate 
if voting securities of the first-mentioned body corporate car- 
rying more than 10 per cent of the votes for the election of 
directors are held, otherwise than by way of security only, by 
or for the benefit of the other person or body or bodies 
corporate. 
a 

(5) Where immediately before its registration under this 
Act more than 50 per cent of the issued and outstanding 
voting shares of a provincial corporation are held in the name 
or right of, or for the use or benefit of, a non-resident, sec- 
tions 60 and 61 do not apply in respect of the corporation 
until such time as there is no one non-resident in whose name 
or right or for whose use or benefit are held more than 50 per 
cent of the issued and outstanding voting shares of the 
corporation. <i> 


60.—(1) The directors of a provincial corporation shall 
refuse to allow in the securities register of the corporation the 
entry of a transfer of any voting shares of the corporation to a 
non-resident, 


(a) if, when the total number of voting shares of the 
corporation held by non-residents exceeds 25 per 
cent of the total number of issued and outstanding 
voting shares, the entry of the transfer would 
increase the percentage of such shares held by non- 
residents; 
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c) un des actionnaires est une personne morale con- 
trolée par l'autre, directement ou indirectement; 


d) les deux actionnaires sont des personnes morales 
contrélées, directement ou indirectement, par la 
~ méme personne physique ou morale; 


e) les deux actionnaires sont parties 4 une convention 
de vote fiduciaire relative aux actions d’une compa- 
genie; 


f) les deux actionnaires ont des liens, au sens des ali- 
néas a),b), c);d) owe); avec le’méme actionnaire. 


(3) Pour l’application du présent article et des articles 60 et 
61, action d’une compagnie provinciale assortie du droit de 
vote qui est détenue en commun est réputée détenue par un 
non-résident lorsque l'un ou plusieurs des détenteurs com- 
muns sont des non-résidents. 


(4) Pour application du présent article et des articles 60 et 
61, une personne ou une ou plusieurs personnes morales sont 
réputées avoir le controle d’une autre personne morale si 
celles-ci détiennent ou sont bénéficiaires, autrement qu’a titre 
de garantie seulement, des valeurs mobili¢res de cette autre 
personne morale qui comportent plus de 10 pour cent des voix 
qui peuvent étre exprimées pour élire les administrateurs. 


(5) Si, immédiatement avant l’inscription d’une compagnie 
provinciale aux termes de la présente loi, plus de 50 pour cent 
de ses actions émises, en circulation et assorties du droit de 
vote sont détenues au nom d’un non-résident, pour son 
compte ou a son usage ou profit, les articles 60 et 61 ne s’ap- 
pliquent pas a l’égard de la compagnie. Cette exception cesse 
de s’appliquer lorsqu’il n’est plus détenu, au nom, pour le 
compte ou a l’usage ou au profit d’un non-résident particulier, 
plus de 50 pour cent des actions émises, en circulation et 
assorties du droit de vote de la compagnie. Gr 


60 (1) Les administrateurs d’une compagnie provinciale ne 
doivent pas permettre l’inscription, au registre de ses valeurs 
mobiliéres, du transfert en faveur de non-résidents d’actions 
assorties du droit de vote, si l’inscription de ce transfert devait 
avoir pour effet : 


a) d’augmenter le pourcentage de ces actions détenues 
par des non-résidents alors que leur nombre repré- 
sente déja plus de 25 pour cent du nombre total 
d’actions de la compagnie assorties du droit de vote, 
émises et en circulation; 
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(b) if, when the total number of voting shares of the 
corporation held by non-residents is 25 per cent or 
less of the total number of issued and outstanding 
voting shares, the entry of the transfer would cause 
the total number of such shares held by non- 
residents to exceed 25 per cent of the total number 
of issued and outstanding voting shares; 


(c) if, when the total number of the voting shares of the 
corporation held by the non-resident and by other 
shareholders associated with the non-resident, if 
any, exceeds 10 per cent of the total number of 
issued and outstanding voting shares, the entry of 
the transfer would increase the percentage of such 
shares held by the non-resident and by other share- 
holders associated with the non-resident; or 


(d) if, when the total number of voting shares of the 
corporation held by the non-resident and by other 
shareholders associated with the non-resident, if 
any, is 10 per cent or less of the total number of 
issued and outstanding shares of such stock, the 
entry of the transfer would cause the number of 
such shares held by the non-resident and by other 
shareholders associated with the non-resident, if 
any, to exceed 10 per cent of the issued and out- 
standing voting shares. 

> 

(2) Notwithstanding subsection (1), the directors of a pro- 
vincial corporation may allow the entry of a transfer of a vot- 
ing share of the corporation to a non-resident when it is 
shown on evidence satisfactory to them that, 


(a) the share was held in the right of or for the use or 
benefit of the non-resident immediately before the 
17th day of June, 1970; or 


(b) the share was subscribed for by, or allotted or trans- 
ferred to, the non-resident before the registration of 
the corporation under this Act but after the coming 
into force of this Act. = 


(3) The directors of a provincial corporation shall not allot, 
or allow the allotment of any voting shares of the corporation 
to any non-resident in circumstances where, if the allotment to 
such non-resident were a transfer of those shares, the entry 
thereof in the securities register would be required to be 
refused by the directors. 


(4) Default in complying with this section does not affect 
the validity of a transfer or allotment of voting shares of the 
provincial corporation that has been entered into the securi- 
ties register of the corporation, but every director or officer 
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b) de porter a plus de 25, alors qu’il est égal ou infé- 
neureavce ‘chiffre; les pourcentager dé« cesieactions 
détenues par des non-résidents, par rapport au 
nombre total d’actions de la compagnie assorties du 
droit de vote, émises et en circulation; 


c) d’augmenter le pourcentage de ces actions détenues 
par un non-résident et les actionnaires qui ont des 
liens avec lui, le cas échéant, alors que leur nombre 
représente déja plus de 10 pour cent du nombre 
total d’actions de la compagnie assorties du droit de 
vote, émises et en circulation; 


d) de porter a plus de 10, alors qu’il est égal ou infé- 
rieur a ce chiffre, le pourcentage de ces actions 
détenues par un non-résident et les actionnaires qui 
ont des liens avec lui, le cas échéant, par rapport au 
nombre total d’actions émises et en circulation. 

a 

(2) Malgré le paragaphe (1), les administrateurs de la com- 
pagnie provinciale peuvent autoriser l’inscription du transfert 
en faveur d’un non-résident d’une action de la compagnie 
assortie du droit de vote s’ils sont convaincus par des preuves 
qui leur sont présentées : 


a) soit que l’action était, immédiatement avant le 17 
juin 1970, détenue pour le compte du non-résident 
ou a son usage ou profit; 


b) soit que le non-résident a souscrit a l’action, ou 
qu’elle lui a été attribuée ou transférée, avant |’ins- 
cription de la compagnie aux termes de la présente 
loi, mais aprés l’entrée en vigueur de celle-ci. i? 


(3) Les administrateurs de la compagnie provinciale ne doi- 
vent pas attribuer ou permettre l’attribution a un non-résident 
d’actions de la compagnie assorties du droit de vote lorsque, si 
cette attribution équivalait a un transfert des actions, ceux-ci 
seraient tenus de refuser l’inscription de ce transfert dans le 
registre des valeurs mobilieres. 


(4) Le défaut de se conformer au présent article n’a pas 
d’incidence sur la validité du transfert ou de l’attribution d’ac- 
tions de la compagnie provinciale assorties du droit de vote 
qui a été inscrit au registre de ses valeurs mobiliéres. Toute- 
fois, administrateur ou le dirigeant qui sclemment permet la 
contravention ou l’autorise est coupable d’une infraction. 
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who authorizes or knowingly permits such default is guilty of 
an offence. 


61.—(1) Non-residents shall not exercise the voting rights 
attached to shares of a provincial corporation unless entered 
in the securities register of the corporation as a shareholder in 
respect of the shares. 


(2) Where a person who is a resident Canadian or a body 
corporate that is resident in Canada holds voting shares of a 
provincial corporation in the right of, or for the use or benefit 
of, a non-resident and in respect of which the non-resident is 
not entered in the securities register of the corporation as the 
holder, the person shall not, either in person or by proxy or 
by a voting trust, exercise the voting rights pertaining to those 
shares. 


(3) Where a person who is a resident Canadian or a body 
corporate that is resident in Canada becomes a non-resident 
while entered in the securities register of a provincial corpora- 
tion as a shareholder and the number of voting shares of such 
person recorded in the securities register when added to those 
entered therein as owned by other non-residents exceed the 
limit set out in section 60, the person shall not exercise, in 
person or by proxy or by a voting trust, any voting rights in 
respect of its shares that exceed the limit set out in section 60. 


(4) Where any voting shares of a provincial corporation are 
held in the name of or in the right of or for the use or benefit 
of a non-resident, other than shares in respect of which the 
non-resident was entered in the securities register of the cor- 
poration before the 17th day of June, 1970 or is entered in the 
securities register under subsection 60 (2), no person shall, 
either as proxy or by a voting trust or in person, exercise the 
voting rights pertaining to such shares held in the non-resi- 
dent’s name or in the non-resident’s right or for the non-resi- 
dent’s use or benefit, if the total of such shares so held, 
together with such shares held in the name or right of or for 
the use or benefit of, 


(a) any shareholders associated with the non-resident; 
or 

(b) any persons who would be deemed to be share- 

holders associated with the non-resident were such 

persons and the non-resident themselves  share- 

holders, 


exceed in number 10 per cent of the issued and outstanding 
voting shares. 
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61 (1) Le non-résident ne doit pas exercer le droit de vote 
rattaché aux actions d’une compagnie provinciale, sauf s’il est 
inscrit au registre des valeurs mobiliéres de la compagnie a 
titre de détenteur de ces actions. 


(2)-Le particulier qui est résident canadien et la personne 
morale qui réside au Canada ne doivent pas exercer, en per- 
sonne, par procuration ou en vertu d’une convention de vote 
fiduciaire, le droit de vote rattaché aux actions assorties du 
droit de vote d’une compagnie provinciale que ceux-ci détien- 
nent pour le compte d’un non-résident, ou a lusage ou au 
profit de ce dernier, lorsque ce non-résident n’est pas inscrit a 
titre de détenteur de ces actions au registre des valeurs mobi- 
li¢res de la compagnie. 


(3) Le particulier qui est résident canadien ou la personne 
morale qui réside au Canada qui deviennent non-résidents 
lorsqu’ils sont des actionnaires inscrits au registre des valeurs 
mobiliéres de la compagnie provinciale, ne doivent pas exer- 
cer en personne, par procuration ou en vertu d’une conven- 
tion de vote fiduciaire le droit de vote rattaché a leurs actions, 
dans la mesure ot le nombre de ces actions, ajouté au mon- 
tant des actions déja inscrites au nom de non-résidents, 
dépasse la limite fixée a l’article 60. 


(4) Nul ne doit, en personne, par procuration ou en vertu 
d’une convention de vote fiduciaire, exercer le droit de vote 
rattaché aux actions d’une compagnie provinciale détenues 
par un non-résident, en son nom, pour son compte, a son 
usage ou a son profit, a l'exception des actions qui étaient, 
soit antérieurement au 17 juin 1970, soit aux termes du para- 
graphe 60 (2), inscrites 4 son nom dans le registre des valeurs 
mobiliéres. Cette disposition s’applique lorsque le montant 
des actions ainsi détenues, ajouté aux actions détenues au 


nom, pour le compte ou a l’usage ou au profit : 


a) des actionnaires qui ont des liens avec le non-rési- 
dent; 
b) des personnes qui seraient réputées avoir des liens 


avec lui si celles-ci ainsi que le non-résident étaient 
eux-mémes actionnaires, 


représente en nombre plus de 10 pour cent des actions assor- 
ties du droit de vote, émises et en circulation. 
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ws 

(5) Subsection (4) does not apply so as to prevent the exer- 
cise of voting rights pertaining to shares of a provincial cor- 
poration by a non-resident so long as the percentage of issued 
and outstanding voting shares held by or for the non-resident 
and associates does not exceed either the percentage of such 
shares held by or for the non-resident and associates immedi- 
ately before the registration of the corporation or the smallest 
percentage of such shares held by or for the non-resident and 
associates at any subsequent time. os 


(6) Every person who knowingly contravenes this section is 
guilty of an offence. 


(7) No proceeding, matter or thing at a general meeting of 
a provincial corporation is void by reason only of a contraven- 
tion of this section, but any such proceeding, matter or thing 
is, at any time within one year from the day of commence- 
ment of the general meeting at which the contravention occur- 
red, voidable at the option of the shareholders by a special 
resolution. 
ye 

62.—(1) For the purposes of sections 63, 64 and 68, a per- 
son who, alone or with any related person, owns beneficially, 
directly or indirectly, 10 per cent or more of the total number 
of issued and outstanding shares of a class of voting shares of 
a corporation shall be deemed to be a holding body corporate 
and the shares and issue or transfer of shares of the holding 
body corporate shall be deemed to be shares or a transfer or 
issue of shares to which sections 63, 64 and 68 apply. 


(2) For the purposes of subsection (1), “‘person”’ includes a 
trust. -~ 


63.—(1) No transfer or issue of voting shares of a provin- 
cial corporation shall be entered in its securities register until 
the consent of the Superintendent has been received by the 
corporation, if, 


(a) when the total number of shares of a class of voting 
shares of the corporation held by a person and by 
other shareholders related to the person, if any, 
exceeds 10 per cent of the total number of the 
issued and outstanding shares of that class, the 
transfer or issue would increase the percentage of 
shares of that class held by such person; or 


(b) when the total number of shares of a class of voting 
shares of the provincial corporation held by a per- 
son and by other shareholders related to the person, 
if any, is 10 per cent or less of the total number of 
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a 

(5) Le paragraphe (4) n’a pas pour effet d’empécher I’exer- 
cice de droits de vote relatifs a des actions d’une compagnie 
provinciale par un non-résident tant que le pourcentage d’ac- 
tions émises et en circulation assorties du droit de vote et 
détenues par le non-résident et des personnes ayant des liens 
avec lui, ou pour eux, ne dépasse pas soit le pourcentage de 
ces actions détenues par le résident et des personnes ayant des 
liens avec lui, Ou pour eux, immédiatement avant I’inscription 
de la compagnie, soit le pourcentage plus bas de ces actions 
détenues par le non-résident et des personnes ayant des liens 
avec lui, ou pour eux, a n’importe quel moment par la suite. 

Qe 

(6) Toute personne qui sciemment contrevient au présent 

article est coupable d’une infraction. 


(7) Les actes, affaires ou objets faits ou accomplis lors de 
lassemblée générale de la compagnie provinciale ne sont pas 
invalides pour le seul motif qu’il y a eu contravention au pré- 
sent article. Ceux-ci sont toutefois susceptibles d’annulation, 
au choix des actionnaires, au cours de l’année qui suit le jour 
du début de l’assemblée générale au cours de laquelle s’est 
produite la contravention. L’annulation se fait par voie de 
résolution spéciale. 

a 

62 (1) Pour l’application des articles 63, 64 et 68, est répu- 
tée une personne morale mere la personne qui, seule ou de 
concert avec une autre personne qui lui est liée, est proprié- 
taire a titre bénéficiaire, directement ou indirectement, de 10 
pour cent ou plus du nombre total d’actions émises et en cir- 
culation d’une catégorie d’actions d’une compagnie assorties 
du droit de vote. Les actions ainsi que |’émission et le trans- 
fert des actions de la personne morale mére sont alors réputés 
subordonnés a l’application des articles 63, 64 et 68. 


(2) Pour Vlapplication du paragraphe (1), le terme 
«personne» s’entend en outre d’une fiducie. i 


63 (1) Jusqu’a ce que le consentement du surintendant ait 
été recu, il ne doit étre inscrit au registre des valeurs mobilié- 
res de la compagnie provinciale aucun transfert ni émission de 
ses actions assorties du droit de vote, si ce transfert ou cette 
émission devait avoir pour effet : 


a) d’augmenter le pourcentage d’une catégorie donnée 
de ces actions détenues par cette personne et par les 
actionnaires qui lui sont liés, le cas échéant, lorsque 
leur nombre représente déja plus de 10 pour cent 
du nombre total d’actions de cette catégorie émises 
et en circulation; 


b) de porter a plus de 10, lorsqu’il est égal ou inférieur 
a ce chiffre, le pourcentage des actions de cette 
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issued and outstanding shares of that class, the 
transfer or issue would cause the total number of 
shares of that class held by such person and by 
other shareholders related to the person, if any, to 
exceed 10 per cent of the issued and outstanding 
shares of that class, 


and until the consent of the Superintendent is received by the 
corporation, no person shall, in person or by proxy, exercise 
the voting rights pertaining to any of the voting shares that are 
held by or in the name of the shareholder or by or in the 
name of any person related to the shareholder. 

as 


(2) The consent of the Superintendent is not required if the 
number of shares of the class of voting shares to be transfer- 
red or issued to a person, when added to the number of other 
shares of that class transferred or issued to the person and 
other shareholders related to the person since the later of, 


(a) the day this Act came into force; and 


(b) the day immediately preceding the day the most 
recent consent was given under this section with 
respect to the person or a shareholder related to the 
person, 


is less than 2.5 per cent of the issued and outstanding shares 
of that class on that day. 


(3) The exception set out in subsection (2) does not apply 
to a transfer or issue of shares that would result in a change of 
control in the corporation. 


(4) The consent of the Superintendent is not required in 
respect of a transfer or issue of shares to an underwriter, as 
defined in section | of the Securities Act, who receives them in 
that capacity. <& 


(5) A person to whom shares are to be transferred or 
issued in circumstances that require the consent of the Super- 
intendent may apply for the consent and, for the purposes of 
the application, the person shall provide the Superintendent 
with such information as the Superintendent may request. 


(6) On an application under subsection (5), the Superinten- 
dent may refuse consent where, in his or her opinion, it would 
be in the public interest to do so and, without limiting the 
generality of the foregoing, the Superintendent may refuse 
consent where the shareholder or any person related to the 
shareholder, 
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catégorie détenues par cette personne et les action- 
naires qui lui sont liées, le cas échéant, par rapport 
au nombre total d’actions de cette catégorie, émises 
et en circulation. 


Jusqu’a ce que le consentement ait été recu, nul ne doit non 
plus, en personne ou par procuration, exercer le droit de vote 
rattaché aux actions détenues par l’actionnaire ou la personne 
qui lui est liée, ou en leurs noms. 
a 

(2) Le consentement du surintendant n’est pas requis si le 
nombre d’actions de la catégorie d’actions assorties du droit 
de vote a transférer ou a émettre en faveur d’une personne, 
ajouté au nombre des actions de cette catégorie qui ont été 
transférées ou émises en faveur de cette personne ou d’autres 
actionnaires qui lui sont liés, depuis : 


a) le jour de l’entrée en vigueur de la présente loi; 


b) le jour précédant immédiatement le jour out le con- 
sentement le plus récent a été donné aux termes du 
présent article a l’égard de la personne ou d’un 
actionnaire qui lui est lié, 


selon le plus récent de ces jours, est inférieur a 2,5 pour cent 
du nombre des actions de cette catégorie qui sont, ce jour-la, 
émises et-en circulation. 


(3) L’exception visée au paragraphe (2) ne s’applique ni au 
transfert ni a l’émission d’actions qui entraineraient le trans- 
fert du contréle de la compagnie. 


(4) Le consentement du surintendant n’est pas requis a 
V’égard d’un transfert ou d’une émission d’actions en faveur 
d’un souscripteur a forfait, au sens de Varticle 1 de la Loi sur 
les valeurs mobiliéres, qui recoit les actions en cette qualité. 

i 

(5) La personne en faveur de qui des actions doivent étre 
transférées ou émises dans des circonstances ou le consente- 
ment du surintendant est requis peut s’adresser a ce dernier 
en vue d’obtenir ce consentement, et lui fournit a cette fin les 
renseignements qu’il peut exiger. 


(6) Le surintendant peut refuser de consentir a la demande 
visée au paragraphe (5) si, a son avis, il en va de l’intérét 
public, notamment si l’actionnaire ou la personne qui est liée 
a lui: 
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is or has been bankrupt; 


has been convicted of a criminal offence, an offence 
under this Act or an offence under the Securities 
Act; 


is or has been subject to a cease trading order under 
the Securities Act; 


is the subject of an examination under section 186 
or an investigation under section 206; 


is contravening any provision of this Act or the 
regulations or of any comparable legislation of 
another jurisdiction or of any undertaking given to 
the Superintendent; or 


has failed to provide the information requested 
under subsection (5). 


(7) The consent of the Superintendent under this section 
takes effect on the date set out in the consent and the effec- 
tive date may be a date before the date the consent is given. 


A 


64. The Superintendent may in writing direct a provincial 
corporation to obtain from a person in whose name a share is 
registered in the securities register of the corporation or who 
is the beneficial owner of a share of the corporation a declara- 
tion containing information, 


(a) 


(b) 


(c) 


(d) 


concerning the ownership or beneficial ownership of 
such share; 


as to whether such share is owned or beneficially 
owned by a person who is related to any other per- 
son and the name of that other person where 
applicable; 


concerning the ownership or beneficial ownership of 
the shares of a holding body corporate; and 


concerning such other matters as are specified by 
the Superintendent, 


and as soon as possible after the receipt of a direction from 
the Superintendent under this section, the directors of the cor- 
poration shall comply therewith and every person who is 
requested by the corporation to provide a declaration in the 
prescribed form containing information referred to in this sub- 
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a) aoua déja eu le statut de failli; 


b) a été reconnu coupable d’une infraction criminelle 


111] 


ou d’une infraction a la présente loi ou a la Loi sur L.R.O. 1980, 


les valeurs mobiliéres; 


c) a fait Pobjet dune ordonnance d’interdiction d’o- 
pération aux termes de la Loi sur les valeurs 
mobiliéres; 


d) fait objet d’un examen aux termes de I’article 186 
ou d’une enquéte aux termes de l'article 206; 


e) contrevient a une disposition de la présente loi, des 
réglements, d’une loi semblable d’une autre com- 
pétence législative, ou d’un engagement pris envers 
le surintendant; 


f) n’a pas fourni les renseignements exigés aux termes 
du paragraphe (5). 


(7) Le consentement du surintendant aux termes du présent 
article prend effet a la date précisée dans le document, qui 


peut étre antérieure a la date du consentement. 
> 


chap. 466 


Date de prise 
d’effet du 
consentement 


64 Le surintendant peut ordonner par écrit 4 une compa- Releve exige 


gnie provinciale d’obtenir d’une personne au nom de laquelle 
une action est inscrite au registre des valeurs mobiliéres de la 
compagnie, ou d’une personne qui est propriétaire a titre 
bénéficiaire d’une action de la compagnie, un relevé qui 
reproduit des renseignements ayant trait : 
a) ala propriété ou a la propriété a titre bénéficiaire 
de l’action; 


b) au fait que la propriété ou la propriété a titre béné- 
ficiaire appartient a une personne liée a une autre 
personne, et le nom de cette autre personne, le cas 
échéant; 


c) ala propriété ou a la propriété a titre bénéficiaire 
des actions d’une personne morale mere; 


d) aux autres points que précise le surintendant. 


Les administrateurs se conforment aux instructions du surin- 
tendant aux termes du présent article, dés leur réception. 
Chaque personne a qui la compagnie demande de présenter, 
selon la formule prescrite, le relevé des renseignements visés a 
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section shall forthwith comply with the request by submitting 
the completed declaration to the Superintendent. => 


65.—(1) Where the Superintendent proposes to refuse 
consent under section 63, he or she shall forthwith advise the 
applicant and shall give the applicant an opportunity to be 
heard before him or her. 


(2) Upon the petition of the applicant, filed with the Clerk 
of the Executive Council within twenty-eight days after the 
date of the decision of the Superintendent to refuse consent 
under section 63, the Lieutenant Governor in Council may, 


(a) confirm, vary or rescind the whole or any part of 
such decision; or 


(b) require the Superintendent to hold a new hearing of 
the whole or any part of the application to the 
Superintendent upon which such decision of the 
Superintendent was made. 


(3) The decision of the Superintendent after the hearing 
under clause (2) (b) is not subject to petition under this sec- 
tion. 


(4) Except as provided in subsection (2), a decision of the 
Superintendent to refuse consent under section 63 is final and 
binding and no such decision or decision as confirmed or var- 
ied under subsection (2) shall be stayed, varied or set aside by 
any court. 


66. The Superintendent, with the approval of the Lieuten- 
ant Governor in Council, may by order exempt any corpora- 
tion or other person from the application of sections 63 to 65, 
in whole or in part, on such terms and conditions as are set 
out in the order and where any such order is filed with the 
corporation named in the order, it shall be deemed to be a 
consent of the Superintendent for the purpose of section 63, 
so long as the terms and conditions of the order have been 
complied with. 


67.—(1) No transfer of shares of a provincial corporation, 
unless made by a sale under execution or under the order or 
judgment of a court of competent jurisdiction, is valid for any 
purpose until the transfer has been entered in the securities 
register of the corporation. 


(2) Notwithstanding subsection (1), a transfer of shares that 
has not been entered in the securities register of a provincial 
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ce paragraphe, se conforme sans délai a la demande et dépose 
ce relevé aupres du surintendant. -<t 


65 (1) Si le surintendant a l’intention de refuser son con- 
sentement aux termes de lI’article 63, il en notifie sans délai 
auteur de la demande et lui fournit l’occasion de se faire 
entendre. 


(2) Sur pétition de l’auteur de la demande déposée auprés 
du greffier du Conseil des ministres dans les vingt-huit jours 
de la décision du surintendant de refuser son consentement 
aux termes de l'article 63, le lieutenant-gouverneur en conseil 
peut : 


a) confirmer, modifier ou annuler la décision, en tota- 
lité ou en partie; 


b) enjoindre au surintendant de tenir une nouvelle 
audience concernant la totalité ou une partie de la 
demande visée par la décision du surintendant. 


(3) La décision du surintendant rendue aprés l’audience 
tenue aux termes de l’alinéa (2) b) ne peut faire l’objet d’une 
pétition aux termes du présent article. 


(4) Sous réserve du paragraphe (2), la décision du surinten- 
dant de refuser son consentement aux termes de l’article 63 
est définitive et lie les parties. Elle ne peut non plus, dans sa 
forme originale ou confirmée ou modifiée en vertu du para- 
graphe (2), faire objet d’un sursis, de modifications ou d’an- 
nulation de la part d’aucun tribunal. 


66 Le surintendant, avec l’approbation du lieutenant-gou- 
verneur en conseil, peut prendre une ordonnance en vue de 
soustraire en tout ou en partie la compagnie ou une autre per- 
sonne a l’application des articles 63 a 65, selon les conditions 
qui y sont précisées. Cette ordonnance, déposée aupres de la 
compagnie qui y est nomméee, est réputée, tant que les condi- 
tions qui s’y rattachent ont été respectées, constituer le con- 
sentement du surintendant pour l’application de I’article 63. 


67 (1) Le transfert d’actions d’une compagnie provinciale, 
sauf le transfert effectué lors de la saisie-exécution ou de la 
vente en justice ordonnée par le tribunal compétent, ne vaut 
que sil est inscrit au registre des valeurs mobiliéres de la com- 
pagnie. 


(2) Malgré le paragraphe (1), le transfert d’actions dont 
inscription ne figure pas aux registres des valeurs mobiliéres 
de la compagnie provinciale vaut entre les parties au transfert. 
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corporation is valid for the purpose of showing the rights as 
between the parties to the transfer. 


68.—(1) The directors of a provincial corporation may 
make by-laws, 


(a) requiring any person holding any voting share of the 
corporation to submit written declarations, 


(i) with respect to the ownership of a share of the 
corporation or of the holding body corporate, 


(ii) with respect to the place in which the share- 
holder and any person for whose use or bene- 
fit the share is held are ordinarily resident, 


(iii) as to whether the shareholder is associated 
with or related to any other shareholder, and 


(iv) with respect to such other matters as the 
directors consider relevant for the purposes of 
sections 60 to 67; 


(b) prescribing the times at which and the manner in 
which any declarations required under clause (a) 
are to be submitted; and 


(c) requiring any person desiring to have a transfer of a 
share to the person entered in the securities register 
of the corporation to submit such a declaration as 
may be required under this section in the case of a 
shareholder. 


(2) Where under any by-law made under subsection (1), 
any declaration is required to be submitted by any shareholder 
or person in respect of the transfer of any share, the directors 
may prohibit the entry of the transfer in the securities register 
of the corporation until the required declaration has been 
submitted. 


69. In determining, for the purposes of whether a person 
is a resident Canadian, body corporate resident in Canada or 
a non-resident, by whom a body corporate is controlled or any 
other circumstances relevant to the performance of their 
duties under sections 60 to 67, the directors of the provincial 
corporation and any other person acting as proxy for a share- 
holder of the provincial corporation may rely upon any state- 
ment made in any declarations made pursuant to a by-law 
made under subsection 68 (1) or rely upon their own knowl- 
edge of the circumstances, and the directors and any such per- 
son are not liable in any action for anything done or omitted 
by them in good faith as a result of any conclusions made by 
them on the basis of any such statements or knowledge. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


68 (1) Les administrateurs de la compagnie provinciale 
peuvent, par reglement intérieur : 


a) exiger de la personne qui détient quelque action de 
la compagnie assortie du droit de vote de déposer 
~ par écrit des relevés concernant : 


(i) la propriété d’une action de la compagnie ou 
de sa personne morale mére, 


(ii) ’endroit ot résident ordinairement l’action- 
naire et la personne, le cas échéant, a l’usage 
ou au profit de laquelle l’action est détenue, 


(iii) l’existence de liens entre deux actionnaires ou 
le fait que ceux-ci soient liés, 


(iv) les autres points que les administrateurs 
jugent pertinents pour l’application des arti- 
cles 60 a 67; 


b) prescrire les moments et le mode de présentation 
des relevés visés a l’alinéa a); 


c) exiger de la personne qui désire que le transfert 
d’une action en sa faveur soit inscrite au registre des 
valeurs mobili¢res de la compagnie que celle-ci 
presente le relevé qui peut etre exigé de laction- 
naire en vertu du présent article. 


(2) Les administrateurs peuvent interdire l’inscription du 
transfert au registre des valeurs mobili¢res de la compagnie 
jusqu’a ce qu’ait été présenté le relevé exigé de l’actionnaire 
ou d’une autre personne relativement au transfert d’une 
action aux termes du réglement intérieur pris en application 
du paragraphe (1). 


69 Afin de déterminer le statut de résident canadien ou de 
non-résident d’une personne physique ou morale qui controle 
une personne morale ou d’autres faits relatifs a ’'exécution de 
leurs obligations aux termes des articles 60 a 67, les adminis- 
trateurs de la compagnie provinciale et le fondé de pouvoir de 
son actionnaire peuvent se fier aux relevés dressés confor- 
mément au réglement intérieur pris en application du paragra- 
phe 68 (1), ou a leur connaissance personnelle des faits. Les 
administrateurs et les fondés de pouvoir ne peuvent, lors 
d’une poursuite, étre tenus responsables des actes qu’ils ont 
accomplis ou omis de faire de bonne foi en appliquant les con- 
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70. Except as otherwise provided in this Act, the share- 
holders of a provincial corporation are not, as shareholders, 
liable for any act, default, obligation or liability of the 
corporation. 


71. Subject to the by-laws, a meeting of shareholders of a 
provincial corporation shall be held at such place in Canada as 
the directors determine or, in the absence of such a determi- 
nation, at its principal place of business. 


72. The directors of a provincial corporation, 


(a) shall call an annual meeting of shareholders not 
later than three months after the corporation comes 
into existence and subsequently not later than three 
months after each fiscal year end of the corpora- 
tion; and 


(b) may call a special meeting of shareholders at any 
time. 


73.—(1) For the purpose of determining shareholders, 
(a) entitled to receive payment of a dividend; 


(b) entitled to participate in a liquidation or distribu- 
tion; or 


(c) for any other purpose except the right to receive 
notice of or to vote at a meeting, 


the directors may fix in advance a date as the record date for 
such determination of shareholders, but the record date shall 
not precede by more than fifty days the particular action to be 
taken. 


(2) For the purpose of determining shareholders entitled to 
receive notice of a meeting of shareholders, the directors may 
fix in advance a date as the record date for such determination 
of shareholders, but the record date shall not precede by more 
than fifty days or by less than twenty-one days the date on 
which the meeting is to be held. 


(3) Where no record date is fixed, 


(a) the record date for the determination of share- 
holders entitled to receive notice of a meeting of 
shareholders shall be, 


(1) at the close of business on the day immedi- 
ately preceding the day on which the notice is 
given, or 


1987 COMPAGNIES DE PRET ET DE FIDUCIE vey 


clusions tirées de ces relevés ou fondées sur cette connais- 
sance. 


70 Sauf disposition contraire de la présente loi, les action- ee 
. . . . < ° Imitee des 
naires de la compagnie provinciale ne sont pas, ace titre, res- actionnaires 


ponsables de ses obligations, actes ou omissions. 


71 Sous réserve du réglement intérieur, les assemblées des Lieu des — 
actionnaires d’une compagnie provinciale se tiennent a l’en- ““™"* 
droit au Canada que fixent les administrateurs, ou a défaut, a 
l’endroit ou est situé l’établissement principal. 


72 Les administrateurs de la compagnie provinciale : Hoe 
es action- 


naires 
a) convoquent une assemblée annuelle des actionnai- 


res au plus tard dans les trois mois de la création de 
la compagnie, et, par la suite, au plus tard trois 
mois apres la fin de chaque exercice de la compa- 
genie; 


b) peuvent convoquer des assemblées extraordinaires 
des actionnaires. 


73 (1) Les administrateurs peuvent fixer d’avance une date Pee 
de cloture des registres qui tombe dans les cinquante jours tegistres 
précédant l’opération en cause, pour déterminer les actionnai- 


res habiles : 


a) 
b) 


recevoir les dividendes; 


jee 


participer a la liquidation ou a la distribution; 


oy 


c) a toute autre fin, sauf en matiére du droit de rece- 
voir avis d’une assemblée ou d’y voter. 


(2) Les administrateurs peuvent fixer d’avance une date de !4em 
cloture des registres qui tombe entre le cinquantiéme et le 
vingt et uniéme jour précédant une assemblée des actionnai- 
res, pour déterminer les actionnaires habiles 4 recevoir avis de 
cette assemblée. 


(3) Si la date n’a pas été fixée, constitue la date de cléture =i HOP 
des registres pour déterminer les actionnaires : 


a) qui ont le droit de recevoir avis d’une assemblée : 


(i) le jour précédant celui ot cet avis est donné, 
a ’heure de fermeture des bureaux, 
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(ii) if no notice is given, the day on which the 
meeting is held; and 


(b) the record date for the determination of share- 
holders for any purpose other than to establish a 
shareholder’s right to receive notice of a meeting or 
to vote shall be at the close of business on the day 
on which the directors pass the resolution therefor. 


(4) If a record date is fixed, unless notice of the record date 
is waived in writing by every holder of a share of the class or 


series affected whose name Is set out in the securities register 


of the corporation at the close of business on the day the 
directors fix the record date, notice thereof shall be given, not 
less than seven days before the date so fixed, 


(a) by advertisement in a newspaper published or dis- 
tributed in the place where the provincial corpora- 
tion has its principal place of business and in each 
place in Canada where it has a transfer agent or 
where a transfer of its shares may be recorded; and 


(b) by written notice to each stock exchange in Canada 
on which the shares of the corporation are listed for 
trading. 


74.—(1) Notice of the time and place of a meeting of 
shareholders shall be sent, in the case of a provincial corpora- 
tion that is an offering corporation, not less than twenty-one 
days and, in the case of any other provincial corporation, not 
less than ten days, but, in either case, not more than fifty days 
before the meeting to each shareholder entitled to vote at the 
meeting, to each director and to the auditor. 


(2) A notice of a meeting is not required to be sent to 
shareholders who were not registered on the securities register 
of the provincial corporation on the date determined under 
subsection 73 (2) or (3), but failure to receive a notice does 
not deprive a shareholder of the right to vote at the meeting. 


(3) If a meeting of shareholders is adjourned for less than 
thirty days, it is not necessary, unless the by-laws otherwise 
provide, to give notice of the adjourned meeting other than 
by announcement at the earliest meeting that is adjourned. 


(4) If a meeting of shareholders is adjourned by one or 
more adjournments for an aggregate of thirty days or more, 
notice of the adjourned meeting shall be given as for an origi- 
nal meeting but, unless the meeting is adjourned by one or 
more adjournments for an aggregate of more than ninety 
days, section 111 of the Business Corporations Act, 1982, as 
incorporated into this Act by section 86, does not apply. 
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(11) en l’absence d’avis, le jour de l’assemblée; 


b) ayant qualité a toutes fins sauf en ce qui concerne le 
droit de recevoir avis d’une assemblée ou le droit de 
vote, la date d’adoption de la résolution a ce sujet 
par les administrateurs, a Il’heure de fermeture des 
bureaux. 


(4) Dans le cas ot: une date de cléture des registres est fixée 
par les administrateurs, sauf renonciation écrite a lavis de 
cette date par chaque actionnaire de la catégorie ou série 
visée dont le nom parait au registre des valeurs mobiliéres a 
V’heure de fermeture des bureaux le jour ot les administra- 
teurs fixent la date de cloture des registres, l’avis de cette date 
est donné au moins sept jours avant la date ainsi fixée : 


a) d’une part, dans un journal publié et distribué a 
lendroit ot est situé l’établissement principal de la 
compagnie provinciale de méme qu’a chaque 
endroit au Canada ou celle-ci a un agent des trans- 
ferts ou a l’endroit au Canada ou le transfert de ses 
actions peut étre inscrit; 


b) d’autre part, au moyen d’un avis écrit envoyé a cha- 
que bourse canadienne ou sont cotées ses actions. 


ug 


Avis de la 
date 


74 (1) Un avis des date, heure et lieu de l’assemblée des Avis 


actionnaires est envoyé, dans le cas d’une compagnie provin- 
ciale qui fait appel au public, entre le cinquantiéme et le vingt 
et uniéme jour qui la précedent, et dans les autres cas entre le 
cinquantiéme et le dixiéme jour, a chaque actionnaire habile a 
y voter, a chaque administrateur et au vérificateur de la com- 
pagnie. 


(2) Il n’est pas nécessaire d’envoyer l’avis aux actionnaires 
non inscrits sur le registre de la compagnie provinciale a la 
date de référence fixée en vertu des paragraphes 73 (2) ou (3). 
Toutefois, l’absence d’avis ne prive pas l’actionnaire de son 
droit de vote. 


(3) Sauf disposition contraire du réglement intérieur, il suf- 
fit, pour donner avis de l’ajournement d’une assemblée pour 
une période de moins de trente jours, d’en faire l’annonce lors 
de l’assemblée initiale. 


(4) Dans le cas d’ajournement de l’assemblée a plusieurs 
reprises pour une période totale d’au moins trente jours, l’avis 
est donné comme pour une nouvelle assemblée. Toutefois, 
article 111 de la Loi de 1982 sur les compagnies, incorporé a 
la présente loi par l’article 86, n’a d’application que dans le 
cas d’ajournement a une ou plusieurs reprises pour une 
période totale de plus de quatre-vingt-dix jours. 


Idem 


Ajournement 


Idem 


1982, chap. 4 
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Special (5) All business transacted at a special meeting of share- 

business : : 
holders and all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier 
meeting, the financial statements and auditor’s report, elec- 
tion of directors and reappointment of the incumbent auditor, 
shall be deemed to be special business. 


Idem (6) Notice of a meeting of shareholders at which special 
business is to be transacted shall state or be accompanied by a 
statement of, 


(a) the nature of that business in sufficient detail to per- 
mit the shareholder to form a reasoned judgment 
thereon; and 


(b) the text of any special resolution or by-law to be 
submitted to the meeting. 


Cae 75. Subject to this Act and the by-laws of a provincial cor- 
; poration, 


(a) all questions proposed for the consideration of the 
shareholders shall be determined by the majority of 
the votes cast and the chairman presiding at the 
meeting shall not have a second or casting vote in 
case of an equality of votes; 


(b) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to 
subsections 74 (3) and (4) and to such conditions as 
the meeting decides, adjourn the meeting from time 
to time and from place to place; and 


(c) the president or, in the president’s absence, a vice- 
president who is a director shall preside as chairman 
at a meeting of shareholders, but, if there is no 
president or such a vice-president or if at a meeting 
none of them is present within fifteen minutes after 
the time appointed for the holding of the meeting, 
the shareholders present shall choose a person from 
their number to be the chairman. 


ee 76. A shareholder and any other person entitled to attend 
a meeting of shareholders of a provincial corporation may in 
any manner and at any time waive notice of a meeting of 
shareholders, and attendance of any such person at a meeting 
of shareholders is a waiver of notice of the meeting, except 
where the shareholder attends a meeting for the express pur- 
pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. 


1987 


COMPAGNIES DE PRET ET DE FIDUCIE 


iz 


(5) Les délibérations des assemblées extraordinaires et Questions 


annuelles 
tion a cet 


sont réputées des questions spéciales. Font excep- 
te regle examen du procés-verbal de l’assemblée 


précédente, des états financiers et du rapport du vérificateur, 
l’élection des administrateurs de méme que le renouvellement 
du mandat du vérificateur. 


spéciales 


(6) L’avis de l’assemblée dont l’ordre du jour comporte des Idem 


questions 
énoncant : 


a) 


b) 


spéciales €énonce ou est accompagné d’une note 


leur nature, avec suffisamment de détails pour per- 
mettre a l’actionnaire de se faire une idée éclairée 
de celle-ci; 


le texte de la résolution spéciale ou du réglement 
intérieur devant étre soumis a l’assemblée. 


75 Sous réserve de la présente loi et du reglement inté- 
rieur d'une compagnie provinciale : 


a) 


b) 


il est disposé des questions soumises a l’examen des 
actionnaires de la compagnie provinciale a la majo- 
rité des voix exprimées, et le président de l’assem- 
blée n’a pas voix prépondérante en cas de partage 
des voix; 


le président de l’assemblée peut, avec le consente- 
ment de l’assemblée, sous réserve des paragraphes 
74 (3) et (4), et sous réserve des conditions que I’as- 
semblée impose, I’ajourner et en changer le lieu; 


le président, ou en son absence, un vice-président 
qui est administrateur, préside l’assemblée des 
actionnaires. Toutefois, en l’absence de ces person- 
nes dans les quinze minutes qui suivent I’heure fixée 
pour la tenue de l’assemblée, les actionnaires pré- 
sents choisissent parmi eux un président. 


76 Les actionnaires et les autres personnes qui ont le droit 


d’assister 


a une assemblée des actionnaires de la compagnie 


provinciale peuvent, de quelque facgon que ce soit et a n’im- 


porte que 


1 moment, renoncer a l’avis de convocation. Leur 


présence a l’assemblée équivaut a une telle renonciation, sauf 
lorsqu’elles y assistent spécialement pour s’opposer aux déli- 


bérations 


pour le motif que l’assemblée n’est pas réguliere- 


ment convoquée. 
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77.—(1) A shareholder of a provincial corporation entitled 
to vote at a meeting of shareholders may, 


(a) submit to the corporation notice of a proposal; and 


(b) discuss at the meeting any matter in respect of 
which the shareholder would have been entitled to 
submit a proposal. 


(2) Where a provincial corporation receives notice of a pro- 
posal and the corporation solicits proxies, it shall set out the 
proposal in the management information circular required by 
section 112 of the Business Corporations Act, 1982, as incor- 
porated into this Act by section 86, or it shall attach the pro- 
posal to the information circular. 


(3) If so requested by a shareholder giving notice of a pro- 
posal, the provincial corporation shall include in the manage- 
ment information circular or attach thereto a statement by the 
shareholder of not more than two hundred words in support 
of the proposal along with the name and address of the 
shareholder. 


(4) A proposal may include nominations for the election of 
directors if the proposal is signed by one or more holders of 
shares representing in the aggregate not less than 5 per cent of 
the shares or 5 per cent of the shares of a class or series of 
shares of the corporation entitled to vote at the meeting to 
which the proposal is to be presented, but this subsection does 
not preclude nominations being made at a meeting of 
shareholders. 


(5) A provincial corporation is not required to comply with 
subsections (2) and (3) where, 


(a) the proposal is not submitted to the corporation at 
least sixty days before the anniversary date of the 
last annual meeting, if the matter is proposed to be 
raised at an annual meeting, or at least sixty days 
before a meeting other than the annual meeting, if 
the matter is proposed to be raised at a meeting 
other than the annual meeting; 


(b) it clearly appears that the proposal is submitted by 
the shareholder primarily for the purpose of enforc- 
ing a personal claim or redressing a personal griev- 
ance against the corporation or any of its directors, 
officers or security holders, or for a purpose that is 
not related in any significant way to the business or 
affairs of the corporation; 
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77 (1) L’actionnaire de la compagnie provinciale habile a 
voter lors de ’assemblée des actionnaires peut : 


a) déposer auprés de la compagnie un avis de proposi- 
tion; 


b) discuter au cours de cette assemblée des questions 
qui auraient pu faire l’objet d’une proposition de sa 
part. 


(2) La compagnie provinciale qui recoit un avis de proposi- 
tion et sollicite des procurations fait figurer la proposition 
dans la circulaire d’information de la direction exigée par |’ar- 
ticle 112 de la Loi de 1982 sur les compagnies, incorporé a la 
présente loi par l’article 86, ou la fait annexer a la circulaire. 


(3) A la demande de l’actionnaire qui donne I’avis de pro- 
position, la compagnie provinciale inclut dans la circulaire 
d'information de la direction ou annexe a la circulaire un 
exposé d’au plus deux cents mots préparé par celui-ci a l’appui 
de la proposition, de méme que ses nom et adresse. 


(4) La proposition peut faire état de candidatures en vue de 
l’élection des administrateurs, si elle est signée par un ou plu- 
sieurs actionnaires détenant ensemble au moins 5 pour cent 
des actions ou de celles d’une catégorie ou série donnant le 
droit de vote lors de l’assemblée a laquelle les propositions 
doivent étre présentées. Le présent paragraphe n’empéche 
toutefois pas la présentation de candidatures au cours de |’as- 
semblée. 


(5) La compagnie provinciale n’est pas tenue de se confor- 
mer aux paragraphes (2) et (3) : 


a) sila proposition ne lui est pas soumise au moins soi- 
xante jours avant l’expiration d’un délai d’un an a 
compter de la derniére assemblée annuelle lorsque 
la question doit étre soulevée lors de l’assemblée 
annuelle, ou au moins soixante jours au préalable 
dans les autres cas; 


b) sil apparait nettement que la proposition a pour 
objet principal, soit une demande personnelle ou le 
redressement d’un grief personnel contre la compa- 
gnie ou l’un de ses administrateurs, dirigeants ou 
détenteurs de valeurs mobilieres, soit une question 
qui n’a aucun lien important avec les affaires de la 
compagnie; 
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the corporation, at the shareholder’s request, 
included a proposal in a management information 
circular relating to a meeting of shareholders held 
within two years preceding the receipt of the 
request, and the shareholder failed to present the 
proposal, in person or by proxy, at the meeting; or 


(c) 


substantially the same proposal was submitted to 
shareholders in a management information circular 
or a dissident’s information circular relating to a 
meeting of shareholders held within two years pre- 
ceding the receipt of the shareholder’s request and 
the proposal was defeated. 


(d) 


(6) No provincial corporation or person acting on its behalf 
incurs any liability by reason only of circulating a proposal or 
statement in compliance with this section. 


(7) Where a provincial corporation refuses to include a pro- 
posal in a management information circular, it shall, within 
ten days after receiving the proposal, send notice to the share- 
holder submitting the proposal of its intention to omit the pro- 
posal from the management information circular and send to 
the shareholder a statement of reasons for the refusal. 


(8) Upon the application of a shareholder aggrieved by a 
provincial corporation’s refusal under subsection (7), the High 
Court of Justice may restrain the holding of the meeting to 
which the proposal is sought to be presented and make any 
further order it thinks fit. 


(9) The provincial corporation or any person aggrieved by a 
proposal may apply to the High Court of Justice for an order 
permitting the provincial corporation to omit the proposal 
from the management information circular, and the court, if it 
is satisfied that subsection (5) applies, may make such order 
as it thinks fit. 


(10) An applicant under subsection (8) or (9) shall give the 
Superintendent notice of the application and the Superin- 
tendent is entitled to appear and be heard in person or by 
counsel. 


(11) In this section, “proposal’? means a matter that a 
shareholder entitled to vote proposes to raise at a meeting of 
shareholders. 


78.— (1) A provincial corporation shall prepare a list of 
shareholders entitled to receive notice of a meeting, arranged 
in alphabetical order and showing the number of shares held 
by each shareholder, which list shall be prepared, 
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Si au cours des deux ans précédant la réception de 
sa demande, l’actionnaire avait omis de présenter a 
l'assemblée, en personne ou par son fondé de pou- 
voir, une proposition que la compagnie avait fait 
figurer, a sa demande, dans une circulaire d’infor- 
mation de la direction relative a cette assemblée; 

d) si une proposition a peu prés identique a été sou- 
mise aux actionnaires dans une circulaire d’informa- 
tion de la direction, ou une circulaire d’information 
d’un dissident, relative a une assemblée qui a eu 
lieu dans les deux ans précédant la réception de la 
demande de I’actionnaire, et a été rejetée. 


(6) La compagnie provinciale ou ses mandataires n’enga- 
gent pas leur responsabilité pour le seul motif qu’ils diffusent 
une proposition ou un exposé conformément au présent arti- 
cle: 


(7) La compagnie provinciale qui refuse d’inclure une pro- 
position dans la circulaire d’information de la direction fait 
parvenir a l’actionnaire qui l’a soumise, dans les dix jours de 
sa réception, un avis exposant les motifs de son refus. 


(8) A la requéte de I’actionnaire lésé par le refus de la com- 
pagnie provinciale communiqué aux termes du paragraphe 
(7), la Haute Cour peut interdire la tenue de l’assemblée au 
cours de laquelle on tente de présenter la proposition, et peut 
rendre l’ordonnance additionnelle qu’elle estime pertinente. 


(9) La compagnie provinciale ou toute personne lésée par 
une proposition peut demander a la Haute Cour, par voie de 
requéte, de rendre une ordonnance autorisant la compagnie a 
omettre cette proposition de la circulaire d’information de la 
direction. Le tribunal peut rendre l’ordonnance qu’il estime 
pertinente s’il est convaincu que le paragraphe (5) s’applique. 


(10) L’auteur de la requéte présentée aux termes des para- 
graphes (8) ou (9) en donne avis au surintendant. Celui-ci 
peut comparaitre et se faire entendre en personne ou par I’in- 
termédiaire d’un avocat. 


(11) Dans le présent article, «proposition» s’entend de toute 
question qu’un actionnaire qui a le droit de voter se propose 
de soulever lors d’une assemblée des actionnaires. 


78 (1) La compagnie provinciale dresse une liste alphabé- 
tique des actionnaires qui ont le droit de recevoir avis des 
assemblées, en y mentionnant le nombre d’actions détenues 
par chacun : 
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(a) if a record date is fixed under subsection 73 (2), not 
later than ten days after such record date; or 


(b) if no record date is fixed, 


(i) at the close of business on the day immedi- 
ately preceding the day on which notice is 
given, or 


(ii) where no notice is given, on the day on which 
the meeting is held. 


Entitlement (2) Subject to sections 59 to 67, where a provincial corpora- 
to vote . . : 
tion fixes a record date under subsection 73 (2), a person 
named in the list prepared under clause (1) (a) is entitled to 
vote the shares shown opposite the person’s name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of the shares after 
the record date; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share certificates, 
or 


(ii) otherwise establishes ownership of the shares, 


and demands, not later than ten days before the 
meeting, or such shorter period before the meeting 
as the by-laws of the corporation may provide, that 
the transferee’s name be included in the list before 
the meeting, 


in which case the transferee is entitled to vote those shares at 
the meeting. 


Idem (3) Subject to sections 59 to 67, where a provincial corpora- 
tion does not fix a record date under subsection 73 (2), a per- 
son named in a list prepared under clause (1) (b) is entitled to 
vote the shares shown opposite the person’s name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of the shares after 
the date on which the list prepared under clause 
(1) (b) was prepared; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share certificates, 
or 
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a) dans les dix jours suivant la date de cl6ture des 
registres, si elle est fixée en vertu du paragraphe 73 


(2); 
b) adéfaut d’une date de cl6éture des registres : 


(i) a ’heure de fermeture des bureaux, la veille 
du jour de l’avis, 


(11) en l’absence d’avis, le jour de l’assemblée. 


(2) Sous réserve des articles 59 a 67, si la compagnie provin- 
ciale fixe une date de cloture des registres aux termes du para- 
graphe 73 (2), les personnes inscrites sur la liste établie aux 
termes de l’alinéa (1) a) sont habiles 4 exercer, a l’assemblée 
visée par la liste, le droit de vote rattaché aux actions qui figu- 
rent en regard de leur nom. Toutefois, le cessionnaire de ces 
actions peut exercer ce droit dans la mesure ou : 


a) dune part, la cession est postérieure a la date de 
cloture des registres; 


b) d’autre part, le cessionnaire : 


(i) ou bien produit les certificats d’actions régu- 
ligrement endossés, 


(ii) ou bien fait d’une autre fagon la preuve de 
son titre, 


et exige, au moins dix jours avant l’assemblée ou 
dans le délai plus court établi par le réglement inté- 
rieur de la compagnie, l’inscription de son nom sur 
la liste. 


(3) Sous réserve des articles 59 a 67, si la compagnie provin- 
ciale ne fixe aucune date de cloture des registres aux termes 
du paragraphe 73 (2), les personnes inscrites sur la liste éta- 
blie aux termes de l’alinéa (1) b) sont habiles a exercer, a I’as- 
semblée visée par la liste, le droit de vote rattaché aux actions 
qui figurent en regard de leur nom. Toutefois, le cessionnaire 
de ces actions peut exercer ce droit dans la mesure ou: 


a) d’une part, la cession est postérieure a la date a 
laquelle la liste établie aux termes de Il’alinéa (1) b) 
a été dressée; 


b) d’autre part, le cessionnaire : 


(i) ou bien produit les certificats d’actions régu- 
lierement endossés, 


bed 
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(ii) otherwise establishes ownership of the shares, 


and demands, not later than ten days before the 
meeting, or such shorter period before the meeting 
as the by-laws of the corporation may provide, that 
the transferee’s name be included in the list before 
the meeting, 


in which case the transferee is entitled to vote those shares at 
the meeting. 


(4) A shareholder of a provincial corporation may examine 
the list of shareholders, 


(a) during usual business hours at the principal place of 
business of the corporation or at the place where its 
securities register is maintained; and 


(b) at the meeting of shareholders for which the list was 
prepared. 


79.— (1) Unless the by-laws otherwise provide, the holders 
of a majority of the shares entitled to vote at a meeting of 
shareholders, whether present in person or represented by 
proxy, constitute a quorum. 


(2) If a quorum is present at the opening of a meeting of 
shareholders, the shareholders present may, unless the by- 
laws otherwise provide, proceed with the business of the 
meeting notwithstanding that a quorum is not present 
throughout the meeting. 


(3) If a quorum is not present at the time appointed for a 
meeting of shareholders, or within such reasonable time there- 
after as the shareholders present may determine, the share- 
holders present may adjourn the meeting to a fixed time and 
place but may not transact any other business. 
od 


80.—(1) Each share in a class of shares of a provincial 
corporation entitles the holder to one vote at all meetings of 
holders of that class of shares. 


(2) Where a body corporate or association is a shareholder 
of a provincial corporation, the provincial corporation shall 
recognize any individual authorized by a resolution of the 
directors or governing body of the body corporate or associa- 
tion to represent it at meetings of shareholders of the provin- 
cial corporation. 


(3) An individual authorized as set out in subsection (2) 
may exercise on behalf of the body corporate or association 
he or she represents all the powers it could exercise if it were 
an individual shareholder. 
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(ii) ou bien fait d’une autre facon la preuve de 
son titre, 


et exige au moins dix jours avant l’assemblée ou 
dans le délai plus court établi par le réglement inté- 
rieur de la compagnie, l’inscription de son nom sur 
la liste. 


(4) L’actionnaire d’une compagnie provinciale peut consul- 
ter la liste des actionnaires : 


a) pendant les heures de bureau a |’établissement prin- 
cipal de la compagnie ou a l’endroit ot est situé son 
registre des valeurs mobilieres; 


b) lors de l’assemblée des actionnaires pour laquelle la 
liste a été préparée. 


79 (1) Sauf disposition contraire du réglement intérieur, le 
quorum est atteint lorsque sont présents ou représentés les 
détenteurs d’actions disposant de la majorité des voix qui peu- 
vent étre exprimées lors d’une assemblée des actionnaires. 


(2) Sauf disposition contraire du réglement intérieur, il suf- 
fit que le quorum soit atteint a ouverture de l’assemblée 
pour que les actionnaires présents puissent délibérer. 


(3) En Pabsence de quorum, a l’ouverture de I’assemblée ou 
aprés une période de temps que les actionnaires présents 
jugent suffisante, ces derniers peuvent ajourner l’assemblée a 
une date, une heure et un lieu précis, mais ne peuvent autre- 
ment délibérer. 
oe 

80 (1) Chaque action d’une catégorie d’actions de la com- 
pagnie provinciale donne au détenteur le droit d’exprimer une 
voix aux assemblées des actionnaires détenteurs des actions de 
cette catégorie. -@r 


(2) La compagnie provinciale qui compte parmi ses action- 
naires une personne morale ou une association permet au par- 
ticulier autorisé a cette fin par résolution des administrateurs 
ou de la direction de la personne morale ou de I’association de 
la représenter aux assemblées des actionnaires. 


(3) Le particulier accrédité aux termes du paragraphe (2) 
peut exercer, pour le compte de la personne morale ou de 
l'association qu’il représente, tous les pouvoirs que cette der- 
niére pourrait exercer a titre d’actionnaire si elle était un par- 
ticulier. 
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(4) Unless the by-laws otherwise provide, where two or 
more persons hold shares jointly, one of those holders present 
at a meeting of shareholders may in the absence of the others 
vote the shares, but if two or more of those persons are pres- 
ent, in person or by proxy, they shall vote as one on the 
shares jointly held by them. 


81.—(1) Unless the by-laws otherwise provide, voting at a 
meeting of shareholders shall be by show of hands, except 
where a ballot is demanded by a shareholder or proxyholder 
entitled to vote at the meeting. 


(2) A shareholder or proxyholder may demand a ballot 
either before or after any vote by show of hands. 


(3) Unless a ballot is demanded, an entry in the minutes of 
a meeting of shareholders to the effect that the chairman 
declared a motion to be carried is admissible in evidence as 
prima facie proof of the fact without proof of the number or 
proportion of the votes recorded in favour of or against the 
motion. 


82.—(1) Except for a resolution in relation to which a 
written statement is submitted by a director under subsection 
96 (2) or in relation to which representations in writing are 
submitted by an auditor under subsection 113 (6), 


(a) a resolution in writing signed by all the shareholders 
entitled to vote on that resolution at a meeting of 
shareholders is as valid as if it had been passed at a 
meeting of the shareholders; and 


(b) a resolution in writing dealing with all matters 
required by this Act to be dealt with at a meeting of 
shareholders, and signed by all the shareholders 
entitled to vote at that meeting, satisfies all the 
requirements of this Act relating to that meeting of 
shareholders. 


(2) A copy of every resolution referred to in subsection (1) 
shall be kept with the minutes of the meeting of shareholders. 


83.—(1) On notice to the Superintendent, the holders of 
not less than 5 per cent of the issued shares of a provincial 
corporation that carry the right to vote at a meeting sought to 
be held may requisition the directors to call a meeting of 
shareholders for the purposes stated in the requisition. 
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(4) Sauf disposition contraire du réglement intérieur, si plu- 
sieurs personnes détiennent des actions en commun, le codé- 
tenteur present a une assemblée peut, en l’absence des autres, 
exercer le droit de vote rattaché aux actions. Si plusieurs 
codétenteurs sont présents ou représentés, ils votent comme 
un seul actionnaire en ce qui concerne les actions détenues en 
commun. 


81 (1) Sauf disposition contraire du réglement intérieur, le 
vote lors d’une assemblée des actionnaires se fait 4 main levée 
ou, a la demande de tout actionnaire ou fondé de pouvoir 
habile a voter, au scrutin. 


(2) Les actionnaires ou les fondés de pouvoir peuvent 
demander un vote au scrutin avant ou aprés tout vote a main 
levée: 


(3) Sauf si le vote au scrutin est demandé, l’inscription au 
procés-verbal de l’assemblée des actionnaires selon laquelle le 
président a déclaré une proposition adoptée est recevable 
comme preuve prima facie de son adoption sans qu’il soit 
nécessaire de prouver le nombre de voix favorables ou dissi- 
dentes. 


82 (1) Sauf sil s’agit d'une résolution relativement a 
laquelle une déclaration écrite a été présentée par un adminis- 
trateur aux termes du paragraphe 96 (2) ou des observations 
ont été présentées par écrit par le vérificateur aux termes du 
paragraphe 113 (6): 


a) la résolution écrite signée de tous les actionnaires 
habiles a voter sur la résolution lors d’une assem- 
blée des actionnaires a la méme valeur que si elle 
avait été adoptée lors d’une telle assemblée; 


b) la résolution écrite portant sur toutes les questions 
qui doivent, selon la présente loi, étre traitées lors 
d’une assemblée des actionnaires et signée par tous 
les actionnaires habiles a voter lors de cette assem- 
blée, répond aux conditions de la présente loi relati- 
ves a cette assemblée. 


(2) Un exemplaire des résolutions visées au paragraphe (1) 
est conservé avec les procés-verbaux des assemblées. 


83 (1) Aprés en avoir notifié le surintendant, les déten- 
teurs d’au moins 5 pour cent des actions émises par la 
compagnie provinciale et ayant le droit de vote a l’assemblée 
dont la tenue est demandée peuvent exiger des administra- 
teurs la convocation d’une assemblée aux fins énoncées dans 
la demande. 
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(2) The requisition referred to in subsection (1) shall state 
the business to be transacted at the meeting and shall be sent 
to the principal place of business of the corporation. 


(3) Upon receiving the requisition referred to in subsection 
(1), the directors shall call a meeting of shareholders to trans- 
act the business stated in the requisition unless, 


(a) arecord date has been fixed under subsection 73 (2) 
and notice thereof has been given under subsection 
73 (4); 

(b) the directors have called a meeting of shareholders 

and have given notice thereof under section 74; or 


the business of the meeting as stated in the requi- 
sition includes matters described in_ clauses 
77 (5) (b), (c) and (d). 


(c) 


(4) Subject to subsection (3), if the directors do not within 
twenty-one days after receiving the requisition referred to in 
subsection (1) call a meeting, any shareholder who signed the 
requisition may call a meeting. 


(5) A meeting called under this section shall be called as 
nearly as possible in the manner in which meetings are to be 
called under the by-laws and this Part. 


(6) The provincial corporation shall reimburse the share- 
holders for the expenses reasonably incurred by them in requi- 
sitioning, calling and holding the meeting unless the share- 
holders have not acted in good faith and in the interest of the 
shareholders of the corporation generally. 


84.—(1) If for any reason it is impracticable to call a 
meeting of shareholders of a provincial corporation in the 
manner in which meetings of those shareholders may be called 
or to conduct the meeting in the manner prescribed by the by- 
laws and this Act, or if for any other reason the High Court of 
Justice thinks fit, the court, upon the application of a director 
or a shareholder entitled to vote at the meeting, may order a 
meeting to be called, held and conducted in such manner as 
the court directs and upon such terms as to security for the 
costs of holding the meeting or otherwise as the court consid- 
ers appropriate. 


(2) Without restricting the generality of subsection (1), the 
court may order that the quorum required by the by-laws or 
this Act be varied or dispensed with at a meeting called, held 
and conducted under this section. 
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(2) La demande visée au paragraphe (1) énonce les ques- 


tions devant étre traitées lors de l’assemblée et est envoyée a 
l’établissement principal de la compagnie. 


(3) Les administrateurs convoquent une assemblée dés 
réception de la demande visée au paragraphe (1), pour délibé- 
rer des questions qui y sont énoncées, a moins : 


a) que l’avis d’une date de cloture des registres fixée 
aux termes du paragraphe 73 (2) n’ait déja été 
donné aux termes du paragraphe 73 (4); 

b) quils n’aient déja convoqué une assemblée et 
donné I’avis prévu a l’article 74; 

c) que des questions a l’ordre du jour énoncées dans la 


demande ne portent sur les cas visés aux alinéas 77 
(5 ib) ac) zetia): 


(4) Sous réserve du paragraphe (3), si les administrateurs ne 
convoquent pas l’assemblée dans les vingt et un jours suivant 
la réception de la demande visée au paragraphe (1), tout 
signataire de la demande peut le faire. 


(S) L’assemblée convoquée aux termes du présent article 
lest d'une maniére aussi conforme que possible au réglement 
intérieur et a la présente partie. 


(6) Sauf le cas ot les actionnaires n’auraient pas agi de 
bonne foi et dans lintérét commun des actionnaires de la 
compagnie provinciale, celle-ci leur rembourse les frais nor- 
maux engagés pour demander, convoquer et tenir l’assemblée. 


84 (1) Si elle le juge a propos, notamment dans le cas ou 
il serait impossible pour une raison quelconque de convoquer 
régulierement l’assemblée ou de la tenir selon le réglement 
intérieur ou la présente loi, la Haute Cour peut, a la requéte 
d’un administrateur ou d’un actionnaire habile a voter a I’as- 
semblée, ordonner la convocation et la tenue de l’assemblée 
conformément a ses directives. Elle peut subordonner |’ordon- 
nance aux conditions qu’elle juge appropriées, notamment 
celles relatives a la caution pour les frais engagés aux fins de 
la tenue de Il’assemblée. 


(2) Le tribunal peut notamment, a l’occasion d’une assem- 
blée convoquée et tenue en application du présent article, 
ordonner la modification ou la dispense du quorum exigé par 
le reglement intérieur ou la présente loi. 
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(3) A meeting called, held and conducted under this section 
is for all purposes a meeting of shareholders of the provincial 
corporation duly called, held and conducted. 


(4) A person applying under subsection (1) shall give notice 
of the application to the Superintendent before the hearing 
and shall deliver a copy of the court’s order, if any, to the 
Superintendent. 


85.—(1) A shareholder or director of a provincial cor- 
poration or the corporation may apply to the High Court of 
Justice to determine any controversy with respect to an 
election or appointment of a director or auditor of the 
corporation. 


(2) A person applying under subsection (1) shall give notice 
of the application to the Superintendent before the hearing 
and shall deliver a copy of the court’s order, if any, to the 
Superintendent. 


(3) Upon an application under this section, the court may 
make any order it considers appropriate including, without 
limiting the generality of the foregoing, 


(a) an order restraining a director or auditor whose 
election or appointment is challenged from acting 
pending determination of the dispute; 


(b) an order declaring the result of the disputed elec- 
tion or appointment; 


(c) an order requiring a new election or appointment 
and including in the order directions for the man- 
agement of the business and affairs of the corpora- 
tion until a new election is held or appointment 
made; and 


(d) an order determining the voting rights of share- 
holders and of persons claiming to own shares. 

od 
86. Part VIII of the Business Corporations Act, 1982 and 
the regulations made under that Act in relation to that Part 
apply with necessary modifications to every provincial cor- 
poration as if it were a corporation incorporated under that 
Act. = 
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(3) L’assemblée convoquée et tenue en application du pré- 
sent article est, a toutes fins, réguliere. 


(4) L’auteur de la requéte présentée en vertu du paragraphe 
(1) en notifie le surintendant avant l’audience, et lui remet 
une copie de l’ordonnance rendue, le cas échéant. 


85 (1) La compagnie provinciale, ainsi que tout action- 
naire ou administrateur, peut demander a la Haute Cour par 
voie de requéte de trancher tout différend relatif a l’élection 
ou a la nomination d’un administrateur ou d’un vérificateur. 


(2) L’auteur de la requéte présentée en vertu du paragraphe 
(1) en notifie le surintendant avant l’audience, et lui remet 
une copie de l’ordonnance rendue, le cas échéant. 


(3) Sur requéte présentée en vertu du présent article, le tri- 
bunal peut, par ordonnance, prendre toute mesure qu'il 
estime appropriée et notamment : 


a) interdire a ladministrateur ou au vérificateur dont 
’élection ou la nomination est contestée d’agir jus- 
qu’au réglement du différend; 


b) proclamer le résultat de l’élection ou de la nomina- 
tion litigieuse; 


c) ordonner une nouvelle élection ou une nouvelle 
nomination, en donnant des directives sur la gestion 
des affaires de la compagnie en attendant |’élection 
ou la nomination; 


d) préciser les droits de vote des actionnaires et des 
personnes qui se prétendent propriétaires d’actions. 
a 

86 La partie VIII de la Loi de 1982 sur les compagnies et 
les réglements pris en application de cette loi a l’égard de 
cette partie s’appliquent, avec les adaptations nécessaires, a la 
compagnie provinciale comme s’il s’agissait d’une compagnie 

constituée en vertu de cette lol. 
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PART VI 
DIRECTORS AND OFFICERS 


87. The directors shall manage or supervise the manage- 
ment of the business and affairs of a provincial corporation. 


88.—(1) The concurrence of a majority of the directors 
present at a meeting of the directors is necessary to pass any 
resolution. 


(2) Unless the instrument of incorporation, this Act or the 
by-laws otherwise provide, the directors, by resolution, may 
make, amend or repeal any by-laws that regulate the business 
or affairs of a provincial corporation. 


(3) Where a by-law is made, amended or repealed under 
subsection (2), the directors shall submit the by-law, amend- 
ment or repeal to the shareholders at the next meeting of 
shareholders, and the shareholders shall confirm, reject or 
amend the by-law, amendment or repeal. 


(4) Where a by-law is made, amended or repealed under 
subsection (2), the by-law, amendment or repeal is effective 
from the date of the resolution of the directors until it is con- 
firmed, confirmed as amended or rejected by the shareholders 
under subsection (3) or until it ceases to be effective under 
subsection (5) and, where the by-law is confirmed or con- 
firmed as amended, it continues in effect in the form in which 
it was so confirmed. 


(S) If a by-law or an amendment or repeal of a by-law is 
rejected by the shareholders, or if the directors do not submit 
the by-law, amendment or repeal to the shareholders as 
required under subsection (3), the by-law, amendment or 
repeal ceases to be effective on the date of such rejection or 
on the date of the meeting of shareholders at which it should 
have been submitted, as the case may be, and no subsequent 
resolution of the directors to make, amend or repeal a by-law 
having substantially the same purpose or effect is effective 
until it is confirmed or confirmed as amended by the share- 
holders. 


(6) If a shareholder proposal to make, amend or repeal a 
by-law is made in accordance with section 77 and is adopted 
by shareholders at a meeting, the by-law, amendment or 
repeal is effective from the date of its adoption and requires 
no further confirmation. 
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PARTIE VI 
ADMINISTRATEURS ET DIRIGEANTS 


87 Les administrateurs gérent les affaires de la compagnie 
provineiale, ou supervisent leur gestion. 


88 (1) L’adoption d’une résolution nécessite l'accord d’une 
majorité des administrateurs présents lors d’une réunion des 
administrateurs. 


(2) Sauf disposition contraire de l’acte constitutif, de la 
présente loi ou du réglement intérieur, les administrateurs 
peuvent, par résolution, établir, modifier ou abroger tout 
réglement intérieur portant sur les affaires de la compagnie 
provinciale. 


(3) Dans le cas d’adoption, de modification ou d’abrogation 
d’un réglement intérieur aux termes du paragraphe (2), les 
administrateurs soumettent cette mesure, lors de l’assemblée 
suivante, aux actionnaires, qui les confirment, les rejettent ou 
les modifient. 


(4) L’adoption, la modification ou l’abrogation d’un régle- 
ment intérieur aux termes du paragraphe (2) prennent effet a 
compter de la date de la résolution des administrateurs. Aprés 
la confirmation de la mesure ou sa modification par les action- 
naires, celle-ci demeure en vigueur dans sa teneur initiale ou 
modifiée selon le cas. Toutefois, son adoption, sa modification 
ou son abrogation cessent d’avoir effet aprés leur rejet aux 
termes du paragraphe (3) ou au cas d’application du paragra- 


phe (5). 


(5) L’adoption, la modification ou l’abrogation du régle- 
ment intérieur cessent d’avoir effet a la suite de leur rejet par 
les actionnaires ou de l’omission des administrateurs de sou- 
mettre ces mesures a leur approbation, conformément au 
paragraphe (3), 4 compter de la date du rejet ou de l’assem- 
blée des actionnaires au cours de laquelle ces mesures 
auraient dui étre soumises, selon le cas. Toute résolution ulté- 
rieure des administrateurs visant essentiellement le méme but 
n’entre en vigueur qu’aprés sa confirmation par les actionnai- 
res, avec ou sans modifications. 


(6) Le réglement intérieur, la modification ou labrogation 
de ce réglement adoptés lors de lassemblée sur la proposition 
d’un actionnaire a cet effet présentée conformément a I’article 
77 prennent effet a la date de leur adoption et ne nécessitent 
aucune autre confirmation. 
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(7) A by-law need not be described as a by-law in a resolu- 
tion referred to in this section. 


89.—(1) A provincial corporation shall have at least five 
directors. 


(2) At least one half of the directors of a provincial cor- 
poration shall be outside directors. 


(3) For the purposes of this Part, an individual is not eligi- 
ble to be an outside director if, 
(a) the individual holds more than 5 per cent of the vot- 
ing shares of the corporation or of any of its affili- 
ates; 


the individual is an officer or employee of the cor- 
poration or any of its affiliates or has been an offi- 
cer or employee of the corporation or any of its 
affiliates within two years of the date on which he 
or she would become or became a director; 


(b) 


(c) the individual is a spouse or child of an individual 
described in clause (a) or (b); or 
a 
(d) the individual is a relative of an individual described 


in clause (a) or (b) or a relative of the spouse of an 
individual described in clause (a) or (b) and has the 
same home as the individual described in clause (a) 
or (b) or as the spouse of an individual described in 
clause (a) or (b). <a 


(4) The majority of directors of a provincial corporation 
shall be resident Canadian citizens. 


(5) A provincial corporation may by special resolution 
increase or decrease the number of its directors but no 
decrease in the number of directors shall shorten the term of 
an incumbent director or reduce the number of directors to 
fewer than five. 


90. The following persons are disqualified from being a 
director of a provincial corporation: 


1. A person who is not an individual. 


2. An individual who is less than eighteen years of 
age. 


3. An individual who is of unsound mind and who has 
been so found by a court in Canada or elsewhere. 
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(7) Il n’est pas nécessaire, dans une résolution aux termes 
du présent article, de désigner un réglement intérieur comme 
tel. 


89 (1) La compagnie provinciale compte au moins cing 
administrateurs. 


(2) Au moins la moitié des administrateurs de la compagnie 
provinciale sont des administrateurs externes. 


(3) Pour l’application de la présente partie, un particulier ne 
posséde pas les qualités requises pour devenir administrateur 
extermnes 


a) sil est détenteur de plus de 5 pour cent des actions 
assorties du droit de vote de la compagnie ou d’un 
membre du méme groupe; 


b) sil est un dirigeant ou un employé de la compagnie 
ou d’un membre du méme groupe, ou l’a été au 
cours des deux ans qui ont précédé la date a 
laquelle il deviendrait administrateur; 


c) sil est le conjoint ou lenfant du particulier visé a 
l’alinéa a) ou b); 


d) s’il est un parent du particulier visé a l’alinéa a) ou 
b) ou un parent du conjoint de ce dernier et qu'il 
habite avec le particulier visé 4 l’alinéa a) ou b) ou 
avec le conjoint de ce dernier. 


(4) Le conseil d’administration d’une compagnie se com- 
pose en majorité de citoyens résidents canadiens. 


(5) Une compagnie provinciale peut, par résolution spé- 
ciale, augmenter ou diminuer le nombre de ses administra- 
teurs. Toutefois, une diminution de nombre ne doit pas 
entrainer |’abregement du mandat d’un administrateur en 
fonction ni la réduction du nombre d’administrateurs a moins 
de cinq. 


90 Ne peuvent étre administrateurs d’une compagnie 
provinciale : 


1. Les personnes autres que les particuliers. 
2. Les particuliers de moins de dix-huit ans. 


3. Les faibles d’esprit qui ont été reconnus comme tels 
par un tribunal, méme étranger. 
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4. An individual who has the status of bankrupt. 


5S. An individual who is a director of a corporation not 
affiliated with the corporation of which the individ- 
ual wishes to become a director. 


ie 91. Unless the instrument of incorporation or the by-laws 
a otherwise provide, a director of a provincial corporation is not 
required to hold shares issued by the corporation. 


Directors 92.—(1) Each director named in the instrument of incor- 
named in , “see ; ; 

instrument of POration of a provincial corporation shall hold office from the 
incorporation date of issue of the instrument until the first meeting of share- 


holders following the issue of the instrument. 


Election (2) The shareholders of a provincial corporation shall elect, 
at the first meeting of shareholders and at each succeeding 
annual meeting, directors to hold office for a term expiring 
not later than the close of the next annual meeting of share- 
holders following the election. 


Term of a (3) A director ceases to hold office at the close of the first 

director - : : a 
annual meeting of shareholders following the director’s elec- 
tion. 

Idem (4) Notwithstanding the provisions of this section, if direc- 


tors are not elected at a meeting of shareholders, the incum- 
bent directors continue in office until their successors are elec- 
ted. 


Patlure fe (5) If a meeting of shareholders fails to elect the number of 

a directors required by the by-laws or by subsection 89 (1) by 
reason of the disqualification, incapacity or death of one or 
more candidates, the directors elected at that meeting, if they 
constitute a quorum, may exercise all the powers of the direc- 
tors of the provincial corporation pending the holding of a 
meeting of shareholders in accordance with subsection 97 (2). 


ee (6) Upon the election of a director, notice of such election 
a iea shall be given to the Superintendent in the prescribed form. 
ae 93. Where the by-laws provide for cumulative voting, 


(a) each shareholder entitled to vote at an election of 
directors has the right to cast a number of votes 
equal to the number of votes attached to the shares 
held by the shareholder multiplied by the number of 
directors to be elected, and may cast all such votes 
in favour of one candidate or distribute them among 
the candidates in any manner; 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


4. Les personnes qui ont le statut de failli. 


5. Le particulier qui est administrateur d’une compa- 
gnie qui n’est pas membre du méme groupe que la 
compagnie auprés de laquelle celui-ci sollicite un 

~ mandat d’administrateur. 


91 Sauf disposition contraire de l’acte constitutif ou du 
réglement intérieur, la qualité d’actionnaire n’est pas requise 
de l’administrateur d’une compagnie provinciale. 


92 (1) Le mandat des administrateurs désignés 4 l’acte 
constitutif d’une compagnie provinciale commence a la date 
de délivrance de l’acte constitutif et se termine a la premiére 
assemblée des actionnaires qui suit cette délivrance. 


(2) Les actionnaires d’une compagnie provinciale élisent a 
leur premiere assemblée et a chaque assemblée annuelle sub- 
séquente les administrateurs, dont le mandat expire au plus 
tard a la cloture de la prochaine assemblée annuelle des 
actionnaires qui suit l’élection. 


(3) Le mandat d’un administrateur prend fin a la cléture de 
la premiére assemblée annuelle qui suit son élection. 


(4) Malgré le présent article, le mandat des administrateurs, 
a défaut d’élection de nouveaux administrateurs lors d’une 
assemblée des actionnaires, se poursuit jusqu’a l’élection de 
leurs remplagants. 


(5) Si en raison de l’inhabilité, de l’incapacité ou du décés 
d’un ou de plusieurs candidats, les actionnaires ne peuvent 
élire lors d’une assemblée le nombre d’administrateurs requis 
par le réglement intérieur ou le paragraphe 89 (1), les admi- 
nistrateurs élus 4 cette assemblée peuvent, si le quorum est 
atteint, exercer tous les pouvoirs des administrateurs jusqu’a 
la tenue d’une assemblée des actionnaires conformément au 
paragraphe 97 (2). 


(6) Dés Vélection d’un administrateur, avis en est donné au 
surintendant, selon la formule prescrite. 


93 Lorsque le réglement intérieur prévoit le vote cumu- 
latif : 


a) les actionnaires qui ont le droit d’élire les adminis- 
trateurs disposent d’un nombre de voix égal a celui 
qui se rattache 4 leurs actions, multiplié par le nom- 
bre d’administrateurs a élire. Ils peuvent exprimer 
leurs voix en faveur d’un seul ou de plusieurs candi- 
dats; 
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a separate vote of shareholders shall be taken with 
respect to each candidate nominated for director 
unless a resolution is passed unanimously permitting 
two or more persons to be elected by a single reso- 
lution; 


if a shareholder has voted for more than one candi- 
date without specifying the distribution of votes 
among the candidates, the shareholder is deemed to 
have distributed the votes equally among the candi- 
dates; 


if the number of candidates nominated for director 
exceed the number of positions to be filled, the can- 
didates who receive the least number of votes shall 
be eliminated until the number of candidates 
remaining equals the number of positions to be 
filled; 


a director may not be removed from office if the 
votes cast against removal would be sufficient to 
elect a director if they were voted cumulatively at 
an election at which the same total number of votes 
were cast and the number of directors required by 
the by-laws were being elected; and 


the number of directors required by the by-laws 
may not be decreased if the votes cast against the 
motion to decrease would be sufficient to elect a 
director if they were voted cumulatively at an elec- 
tion at which the same total number of votes were 
cast and the number of directors required by the by- 
laws were being elected. 


94.—(1) A director of a provincial corporation ceases to 
hold office upon, 


(a) 


death or resignation; 


(b) removal under section 95; or 


(c) 


becoming disqualified under section 90. 


(2) A resignation of a director becomes effective at the 
time a written resignation is received by the provincial cor- 
poration or at the time specified in the resignation, whichever 


is later. 


(3) Upon receipt of the resignation of a director, the pro- 
vincial corporation shall deliver notice to the Superintendent 
of the resignation together with a copy of any statement made 
under subsection 96 (2) or (3). 


1987 


d) 


f) 
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chaque poste d’administrateur fait objet d’un vote 
distinct, sauf adoption a l’unanimité d’une résolu- 
tion permettant a deux personnes ou plus d’étre 
élues par la méme résolution; 


lactionnaire qui a voté pour plus d’un candidat, 
sans autres précisions, est réputé avoir réparti ses 
voix également entre les candidats; 


si le nombre des candidats est plus grand que celui 
des postes vacants, les candidats qui recueillent le 
plus petit nombre de voix sont éliminés jusqu’a ce 
que le nombre des candidats restants égale celui des 
postes vacants, 


un administrateur ne peut étre révoqué lorsque les 
voix exprimées contre cette mesure suffiraient a 
assurer |’élection d’un administrateur si elles étaient 
cumulées lors d’une élection du nombre total des 
administrateurs prévu par le reglement intérieur, 
dans le cadre de laquelle le méme nombre de voix 
était exprimé; 


le nombre d’administrateurs prévu par le réglement 
intérieur ne peut étre réduit lorsque les voix expri- 
mées contre la motion a cet effet suffiraient a assu- 
rer l’élection d’un administrateur, si elles étaient 
cumulées lors d’une élection du nombre total des 
administrateurs prévu par le réglement intérieur, 
dans le cadre de laquelle le méme nombre de voix 
était exprimé. 


94 (1) Le mandat d’un administrateur d’une compagnie 
provinciale prend fin dés : 


a) 
b) 


c) 


son décés ou sa démission; 
sa révocation aux termes de I’article 95; 


son inhabilité a l’exercer aux termes de I’article 90. 


(2) La démission d’un administrateur prend effet a la date 
de réception par la compagnie provinciale d’un écrit a cet 
effet ou a la date postérieure qui y est indiquée. 


(3) Dés réception de la démission d’un administrateur, la 
compagnie provinciale délivre au surintendant un avis a cet 
effet accompagné, le cas échéant, de la déclaration écrite visée 
aux paragraphes 96 (2) ou (3). 
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95.—(1) Subject to clause 93 (e), the shareholders of a 
provincial corporation may by resolution at an annual or spe- 
cial meeting remove any director from office. 


(2) Where the holders of any class or series of shares of a 
corporation have an exclusive right to elect one or more direc- 
tors, a director so elected may only be removed by resolution 
at a meeting of the shareholders of that class or series. 


(3) Subject to clauses 93 (a) to (d), a vacancy created by 
the removal of a director may be filled at the meeting of the 
shareholders at which the director is removed or, if not so 
filled, may be filled under section 97. 


96.—(1) A director of a provincial corporation is entitled 
to receive notice of and to attend and be heard at every meet- 
ing of shareholders. 


(2) A director of a provincial corporation who, 
(a) resigns; 


(b) receives a notice or otherwise learns of a meeting of 
shareholders called for the purpose of removing him 
or her from office; or 


(c) receives a notice or otherwise learns of a meeting of 
directors or shareholders at which another person is 
to be appointed or elected to fill the office of direc- 
tor, whether because of the resignation or removal 
of the director or because the director’s term of 
office has expired or is about to expire, 


may submit to the corporation a written statement giving the 
reasons for the resignation or the reasons, if any, why he or 
she opposes any proposed action or resolution, as the case 
may be. 


(3) Where a director of a provincial corporation resigns 
because he or she disagrees with an action or omission of the 
board of directors or of the management of the corporation 
and, 


(a) the director knows or believes that as a result of the 
action or omission the corporation or any share- 
holder, director, officer or employee of the corpora- 
tion is or will be in contravention of this Act, the 
Securities Act or the Criminal Code (Canada) or leg- 
islation of another jurisdiction that is comparable to 
this Act or the Securities Act; or 
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95 (1) Sous réserve de l’alinéa 93 e), les actionnaires de la 
compagnie provinciale peuvent, lors d’une assemblée annuelle 
ou extraordinaire, révoquer un administrateur par voie de 
résolution. 


(2) Si les détenteurs d’une catégorie ou d’une série d’actions 
ont le droit exclusif d’élire un ou plusieurs administrateurs, 
Y'administrateur ainsi élu ne peut étre révoqué que par voie de 
résolution, adoptée lors d’une assemblée des actionnaires 
intéressés. 


(3) Sous réserve des alinéas 93 a) ad), toute vacance décou- 
lant d’une révocation peut étre comblée lors de l’assemblée 
qui a prononcé la révocation ou, a défaut, aux termes de |’ar- 
ticle D7. 


96 (1) Les administrateurs ont le droit de recevoir avis des 
assemblées d’actionnaires, d’y assister et d’y prendre la 
parole. 


(2) L’administrateur qui : 
a) démissionne; 


b) est informé, notamment au moyen d’un avis, de la 
convocation d’une assemblée en vue de le révoquer; 


c) est informé, notamment au moyen d’un avis, de la 
tenue d’une réunion du conseil d’administration ou 
d’une assemblée convoquées en vue de nommer ou 
d’élire son remplacant, par suite de sa démission, de 
sa révocation ou de l’expiration effective ou immi- 
nente de son mandat, 


peut, dans une déclaration écrite, exposer a la compagnie les 
motifs de sa démission ou, le cas échéant, de son opposition a 
la mesure ou a la résolution proposées. 


(3) L’administrateur de la compagnie provinciale dont la 
démission est provoquée par une mesure ou une omission de 
la part du conseil d’administration ou de la direction présente 
a la compagnie une déclaration écrite exposant les motifs de 
sa démission : 


a) sil sait ou croit que la mesure ou lomission a 
entrainé ou entrainera de la part de la compagnie 
ou de son actionnaire, administrateur, dirigeant ou 
employé, une contravention a la présente loi, a la 
Loi sur les valeurs mobiliéres, aux lois semblables 
dune autre compétence législative, ou au Code 
criminel (Canada); 
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(b) the director knows or believes that as a result of the 
action or omission there has been or will be a 
change in the circumstances of the corporation that 
might materially and adversely affect the financial 
position of the corporation, 


the director shall submit to the corporation a written state- 
ment giving the reasons for the resignation. 


(4) Upon receiving a statement under subsection (2), the 
corporation shall forthwith send a copy of the statement to 
every shareholder entitled to receive notice of meetings of 
shareholders unless the statement is included in or attached to 
a management information circular. 


(5) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a director’s statement in 
compliance with subsection (4). 


(6) A person who in good faith makes a statement under 
subsection (3) shall not be liable in any civil action arising out 
of the statement. 


(7) A director who resigns as director of a provincial cor- 
poration shall forthwith give notice to the Superintendent of 
the resignation and a copy of any written statement given 
under this section. 

dl 

(8) Forthwith upon receipt of the written request of the 
Superintendent, a director who gives a notice under subsec- 
tion (7) shall provide the Superintendent with such informa- 
tion related to the resignation as is set out in the request. -i@ 


97.—(1) Subject to subsections (3) and (4), a quorum of 
directors may fill a vacancy among the directors, except a 
vacancy resulting from, 


(a) an increase in the number of directors; or 


(b) a failure to elect the number of directors required to 
be elected at any meeting of shareholders. 


(2) If there is not a quorum of directors, or if there has 
been a failure to elect the number of directors required by the 
by-laws or by subsection 89 (1), the directors then in office 
shall forthwith call a special meeting of shareholders to fill the 
vacancy and, if they fail to call a meeting or if there are no 
directors then in office, the meeting may be called by any 
shareholder. 
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b) sil sait ou croit que la mesure ou lomission a 
entrainé ou entrainera une modification de la situa- 


tion de la compagnie pouvant porter gravement 
atteinte a sa situation financiére. 


(4) Des réception de la déclaration aux termes du paragra- 
phe (2), la compagnie en envoie une copie a chaque action- 
naire ayant le droit de recevoir avis des assemblées, sauf si la 
déclaration figure ou est annexée a une circulaire d’informa- 
tion de la direction. 


(5) La compagnie et la personne agissant en son nom n’en- 
gagent pas leur responsabilité pour le seul motif qu’ils diffu- 
sent conformément au paragraphe (4) la déclaration faite par 
un administrateur. 


(6) La personne qui, de bonne foi, fait la déclaration visée 
au paragraphe (3) n’engage pas sa responsabilité lors de toute 
poursuite civile qui s’ensuit. 


(7) L’administrateur de la compagnie provinciale qui démis- 
sionne en donne sans délai avis au surintendant, accompagné 
d’une copie de toute déclaration écrite présentée aux termes 
du présent article. 
as 

(8) Lorsqu’il regoit une demande écrite du surintendant a 
cet effet, ’administrateur qui donne I’avis visé au paragraphe 
(7) fournit sans délai au surintendant les renseignements ayant 
trait a la démission que précise la demande. 


97 (1) Sous réserve des paragraphes (3) et (4), les admi- 


nistrateurs peuvent, sil y a quorum, pourvoir aux vacances 
survenues au sein du conseil, sauf celles qui résultent : 


a) 
b) 


d’une augmentation du nombre d’administrateurs; 


du défaut d’élire le nombre d’administrateurs a élire 
lors d’une assemblée d’actionnaires. 


(2) En labsence de quorum ou a défaut d’élire le nombre 
d’administrateurs requis par le reglement intérieur ou par le 
paragraphe 89 (1), les administrateurs en fonction convoquent 
dans les meilleurs délais une assemblée extraordinaire des 
actionnaires afin de pourvoir aux vacances survenues au sein 
du conseil. S’ils négligent de le faire ou s’il n’y a aucun admi- 
nistrateur en fonction, tout actionnaire peut convoquer cette 
assemblée. 


147 


Distribution 
de copies de 
la déclaration 


Absence de 
responsabilité 


Idem 


Avis au 
surintendant 


Renseigne- 
ments 
additionnels 


Postes vacants 


Election d’ad- 
ministrateurs 
pour former 
le quorum 


148 


Election by 
class of 
shareholders 


No quorum 


Term 


Director’s 
fitness 


Information 


Deemed 
approval 


Non- 
application 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(3) Where the holders of any class or series of shares of a 
provincial corporation have an exclusive right to elect one or 
more directors and a vacancy occurs among those directors, 


(a) subject to subsection (4), the remaining directors 
elected by that class or series may fill the vacancy 
except a vacancy resulting from an increase in the 
number of directors for that class or series or from a 
failure to elect the number of directors for that class 
or series; Or 


if there are no such remaining directors, any holder 
of shares of that class or series may call a meeting 
of the holders thereof for the purpose of filling the 
vacancy. 


(b) 


(4) The by-laws may provide that a vacancy among the 
directors shall only be filled by a vote of the shareholders, or 
by a vote of the holders of any class or series of shares having 
an exclusive right to elect one or more directors if the vacancy 
occurs among the directors elected by that class or series. 


(5) A director appointed or elected to fill a vacancy holds 
office for the unexpired term of the director’s predecessor. 


$8.—(1) The election or appointment of a person to the 
board of directors of a provincial corporation does not take 
effect until the corporation has satisfied the Superintendent 
that the person is fit, both as to character and competence, to 
be a director of a corporation and the Superintendent has 
approved the election or appointment of the person as a direc- 
tor. 


(2) The Superintendent may require a corporation to pro- 
vide such information, material and evidence as the Superin- 
tendent may consider necessary to decide the fitness of a per- 
son to be a director. 


(3) If the Superintendent does not notify a corporation, 
within thirty days of being asked to approve the appointment 
or election of a proposed director, that he or she is satisfied 
that the proposed director is fit to be a director or give notice 
of the time and place of a hearing on the matter, he or she 
shall be deemed to be satisfied as to the person’s fitness to be 
a director. 


(4) Subsections (1) to (3) do not apply, 
(a) to a person who on the day this section comes into 


force is a director of a corporation so long as he or 
she remains a director of the corporation; or 
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(3) Si les détenteurs d’une catégorie ou d’une série d’actions 
ont le droit exclusif d’élire un ou plusieurs administrateurs, les 
vacances survenues parmi ces administrateurs peuvent étre 
comblées : 

a) sous réserve du paragraphe (4) et a l’exception des 

vacances résultant du défaut d’élire le nombre 
requis d’administrateurs ou d’une augmentation de 
ce nombre, par les administrateurs en fonction élus 
par cette catégorie ou cette série; 
b) en l’absence d’administrateurs en fonction, lors de 
lassemblée que les détenteurs d’actions de cette 
catégorie ou série peuvent convoquer pour pourvoir 
aux vacances. 


(4) Le réglement intérieur peut prévoir que les vacances au 
sein du conseil d’administration seront comblées uniquement 
a la suite d’un vote, soit des actionnaires, soit des détenteurs 
de la catégorie ou série ayant le droit exclusif d’élire les admi- 
nistrateurs dont il s’agit. 


(5) L’administrateur nommé ou élu pour combler une 
vacance remplit la partie non expirée du mandat de son pré- 
décesseur. 


98 (1) L’élection ou la nomination d’une personne au con- 
seil d’administration de la compagnie provinciale ne prend 
effet que lorsque le surintendant est convaincu par des preu- 
ves qui lui sont présentées par la compagnie que le candidat 
est apte, du point de vue de la moralité et de la compétence, a 
exercer les fonctions d’administrateur et que le surintendant y 
a donné son approbation. 


(2) Le surintendant peut exiger que la compagnie lui four- 
nisse les renseignements, les documents ainsi que la preuve 
qu’il estime nécessaires pour évaluer l’aptitude du candidat a 
exercer ces fonctions. 


(3) Le surintendant est réputé convaincu de I’aptitude d’un 
candidat a exercer les fonctions d’administrateur si, dans les 
trente jours de la demande d’approbation de la nomination ou 
de l’éiection du candidat, il n’a pas avisé la compagnie de son 
assentiment ou n’a pas fixé la date et ’endroit pour la tenue 
d’une audience pour connaitre de la question. 


(4) Les paragraphes (1) a (3) ne s’appliquent pas 4a la 

personne : 

a) qui est administrateur de la compagnie au moment 

de lentrée en vigueur du présent article, tant 
qu’elle demeure en fonction; 
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(b) to a person who has been approved under this sec- 
tion so long as he or she remains a director of the 
corporation. 


99.—(1) Where the by-laws of a provincial corporation so 
provide, a meeting of its board of directors may be held at 
any place within Canada and otherwise shall be held at its 
principal place of business. 


(2) The board of directors shall meet at least five times in 
each year. 


(3) Subject to the by-laws and subsection (4), a majority of 
the number of directors required by the by-laws constitutes a 
quorum at any meeting of directors, but in no case shall a 
quorum be less than two-fifths of the number of directors, of 
which one must be an outside director. 


(4) Subject to the instrument of incorporation or by-laws, 
where there is a vacancy or vacancies in the board of direc- 
tors, the remaining directors may exercise all the powers of 
the board so long as a quorum of the board remains in office. 


(5) In addition to any other provision in the by-laws of a 
provincial corporation for calling meetings of directors, a quo- 
rum of the directors may, at any time, call a meeting of the 
directors for the transaction of any business the general nature 
of which is specified in the notice calling the meeting. 


(6) Subject to the by-laws of the provincial corporation, 
notice of the time and place for the holding of the meeting 
called under subsection (5) shall be given to each director of 
the corporation by sending the notice ten days or more before 
the date of the meeting to the last address of the director as 
shown on the records of the corporation. 


(7) A director may in any manner and at any time waive a 
notice of a meeting of directors and attendance of a director 
at a meeting of directors is a waiver of notice of the meeting, 
except where a director attends a meeting for the express pur- 
pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. 


(8) Notice of an adjourned meeting of directors is not 
required to be given if the time and place of the adjourned 
meeting is announced at the original meeting. 


(9) Unless the by-laws otherwise provide, if all the directors 
of a corporation present at or participating in the meeting 
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b) dont la nomination ou l’élection a fait ’objet d’une 
approbation aux termes du présent article, tant 
qu’elle demeure en fonction. 


99 (1) Lorsque le réglement intérieur le prévoit, les réu- 
nions du conseil d’administration de la compagnie provinciale 
peuvent se tenir n’importe ou au Canada. Dans les autres cas, 
elles se tiennent a l’endroit de son établissement principal. 


(2) Les administrateurs tiennent au moins cing réunions par 
année. 


(3) Sous réserve du réglement intérieur et du paragraphe 
(4), la majorité du nombre d’administrateurs exigé par les 
réglements constitue le quorum a toute réunion des adminis- 
trateurs. Toutefois, le quorum ne doit en aucun cas étre infé- 
rieur aux deux cinquiémes de ce nombre et doit inclure un 
administrateur externe. 


(4) Sous réserve de l’acte constitutif ou du réglement inté- 
rieur, en cas de vacance au sein du conseil d’administration les 
administrateurs en fonction peuvent exercer tous les pouvoirs 
du conseil tant qu’il y a quorum. 


(5) En outre de toute disposition du réglement intérieur 
relative a la convocation des réunions des administrateurs, un 
groupe de ceux-ci formant quorum peut convoquer une réu- 
nion des administrateurs aux fins de délibérer sur toute ques- 
tion dont l’objet est indiqué en termes généraux dans I’avis de 
convocation. 


(6) Sous réserve du réglement intérieur, avis des date, 
heure et lieu de la réunion convoquée aux termes du paragra- 
phe (5) est envoyé, au moins dix jours avant la date de la réu- 
nion, a chaque administrateur a la derniére adresse connue de 
ce dernier qui figure aux dossiers de la compagnie. 


(7) Les administrateurs peuvent, de quelque fagon que ce 
soit et a n’'importe quel moment, renoncer a l’avis de convoca- 
tion. Leur présence a la réunion équivaut a une telle renoncia- 
tion, sauf lorsqu’ils y assistent spécialement pour s’opposer 
aux délibérations pour Je motif que la réunion n’est pas régu- 
ligrement convoquée. 


(8) Il n’est pas nécessaire de donner avis de l’ajournement 
dune réunion si les date, heure et lieu de la reprise sont 
annoncés lors de la réunion initiale. 


(9) Sauf disposition contraire du réglement intérieur et si 
tous les administrateurs présents ou qui participent a la réu- 
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consent, a meeting of directors or of a committee of directors 
may be held by means of such telephone, electronic or other 
communication facilities as permit all persons participating in 
the meeting to communicate with each other simultaneously 
and instantaneously, and a director participating in such a 
meeting by such means is deemed for the purposes of this Act 
to be present at that meeting. 


(10) If a majority of the directors participating in a meeting 
held under subsection (9) is then in Canada, the meeting shall 
be deemed to have been held in Canada. 


100.—(1) The shareholders of a provincial corporation, by 
special resolution and subject to subsection (2), may authorize 
the directors to delegate any of their powers to an executive 
committee consisting of not fewer than three to be appointed 
by the directors from their number and at least one member 
of the executive committee shall be an outside director. 


(2) No executive committee has authority to, 


(a) submit to the shareholders any question or matter 
requiring the approval of the shareholders; 


(b) fill a vacancy among the directors or the members 
of the audit committee, the investment committee 
or the approvals committee or in the office of audi- 
tor or appoint or remove the chief operating officer, 
however designated, the chief executive officer, 
however designated, the chief financial officer, how- 
ever designated, the chairman of the board or the 
president of the corporation; 


(c) issue securities except in the manner and on the 
terms authorized by the directors; 


(d) declare dividends; 


(e) purchase, redeem or otherwise acquire shares issued 
by the corporation; 


(f) pay a commission referred to in section 53; 

(g) approve a management information circular; 

(h) approve a take-over bid circular, directors’ circular, 
or issuer bid circular or any amendment to any such 


circular referred to in Part XIX of the Securities 
Act; 
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nion du conseil ou de son comité y consentent, ceux-ci peu- 
vent y prendre part en utilisant des moyens techniques de 
communication, notamment le téléphone ou des moyens élec- 
troniques, permettant a tous les participants de communiquer 
entre eux de facon simultanée et instantanée. L’administra- 
teur qui participe de cette facon a la réunion est réputé, pour 
l’application de la présente loi, y avoir assisté. 


(10) Est réputée avoir lieu au Canada la réunion tenue aux 
termes du paragraphe (9) si la majorité des administrateurs 
participants se trouvent alors au Canada. 


100 (1) Les actionnaires d’une compagnie provinciale peu- 
vent, par résolution spéciale et sous réserve du paragraphe 
(2), autoriser les administrateurs 4 former un comité directeur 
composé d’au moins trois d’entre eux, dont l’un au moins soit 
un administrateur externe, et a déléguer un ou plusieurs de 
leurs pouvoirs a ce comité. 


(2) Le comité directeur ne peut : 


a) soumettre aux actionnaires des questions qui néces- 
sitent leur approbation; 


b) pourvoir au poste d’un administrateur, d’un mem- 
bre du comité de vérification, du_comité de_place- 


ments ou du comité d’approbation, ou du vérifica- 
teur, nommer ou destituer le responsable de I’ex- 


ploitation, le responsable de la direction ou le 
responsable des finances, quelle que soit leur 
désignation, de méme que le président du conseil 
d’administration ou le président de la compagnie; 


c) émettre des valeurs mobilieres, sauf selon les moda- 
lités et aux conditions autorisées par les administra- 
teurs; 


d) déclarer des dividendes; 


e) acquérir, notamment par achat ou rachat, des 
actions émises par la compagnie; 


f) verser la commission visée a l’article 53; 


g) approuver une circulaire d’information de la direc- 
tion; 


h) approuver une circulaire d’offre d’achat visant a la 
mainmise, une circulaire de la direction ou une cir- 
culaire d’offre d’achat de l’émetteur visées a la par- 
tie XIX de la Loi sur les valeurs mobiliéres ou une 
modification de celles-ci; 
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(i) approve any financial statements under subsection 
(GI GHE 


(j) adopt, amend or repeal by-laws; 


(k) approve any item requiring approval of the board of 
directors under Part IX; or 


(1) approve the written procedures described in section 


154. 
Further (3) No business shall be transacted by an executive commit- 
limitation ; ‘ ; 
tee unless at least one outside director is present at the meet- 
ing. 
Chairman 101.—(1) The directors of a provincial corporation shall 
elect from among themselves a chairman of the board. 
a 
Delegation of (2) The directors, 
powers to 
officers 
(a) may designate the offices of the corporation and 
may appoint officers to those offices and specify 
their duties; and 
(b) may delegate to the officers of the corporation the 
power to manage the business and affairs of the cor- 
poration. 
Idem (3) The directors shall not delegate to the officers of the 


corporation any power that, under subsection 100 (2), cannot 
be exercised by an executive committee. 


Qualifications (4) Where the regulations prescribe qualifications for 
appointment as an officer, the directors shall not appoint a 
person who does not have those qualifications. 
ey 

ee of  102.—(1) Notwithstanding any law related to fiduciaries, 

powers the shareholders of a provincial trust corporation, by special 
resolution, may authorize the directors to delegate to the chief 
executive officer any powers of the corporation under a deed, 
will or other document creating a trust and such a delegation 
may authorize the chief executive officer to further delegate 
any such powers to any other officer or officers of the cor- 


poration. 
epee (2) The exercise of a power by a person to whom it is dele- 
power gated under subsection (1) constitutes an exercise of the 


power by the corporation. 
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i) approuver les états financiers visés au paragraphe 
12019: 


j) adopter, modifier ou révoquer un réglement inté- 
rieur; 


k) approuver une mesure qui nécessite l’approbation 
du conseil d’administration aux termes de la partie 
IX; 


1) approuver la procédure écrite visée a l’article 154. 


(3) Le comité directeur ne doit pas délibérer sans qu’au 
moins un administrateur externe soit présent. 


101 (1) Les administrateurs de la compagnie provinciale 
choisissent parmi eux le président du conseil d’administration. 
ae 


(2) Les administrateurs peuvent : 


a) déterminer les divers postes de direction de la com- 
pagnie, y nommer des dirigeants et préciser leurs 
fonctions; 


b) déléguer aux dirigeants de la compagnie le pouvoir 
de gérer ses affaires. 


(3) Les administrateurs ne doivent pas déléguer aux diri- 
geants de la compagnie un pouvoir qui, aux termes du para- 
sraphe 41002) a5 newpeut ppas: sétre- cexercé: pare un: icomité 
directeur. <e- 


(4) Les administrateurs ne doivent pas nommer au poste de 
dirigeant la personne qui n’a pas les qualités prescrites par les 
reglements, le cas échéant. 
> 

102 (1) Malgré toute loi ayant trait aux fiduciaires, les 
actionnaires d’une compagnie de fiducie provinciale peuvent, 
au moyen d’une résolution spéciale, autoriser les administra- 
teurs a déléguer au responsable de la direction des pouvoirs 
que la compagnie possede en vertu d’un acte, d’un testament 
ou d’un autre document établissant une fiducie. La délégation 
peut en outre conférer au responsable de la direction le pou- 
voir de déléguer a son tour a un ou plusieurs dirigeants de la 
compagnie un ou plusieurs de ces pouvoirs. 


(2) L’exercice d’un pouvoir par la personne a laquelle il a 
été délégué en vertu du paragraphe (1) est assimilé a son exer- 
cice par la compagnie. 
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(3) Before any powers are delegated pursuant to a special 
resolution described in subsection (1), the corporation shall 
establish written procedures related to the exercise of the 
powers by a delegate. 


(4) The procedures referred to in subsection (3) shall be 
developed by the investment committee of the board of direc- 
tors of the corporation and shall be reviewed at least once 
each year by the investment committee. 


(5) The investment committee shall report on its review 
under subsection (4) and shall give its recommendations, if 
any, with respect to the procedures referred to in subsection 
(3) to the board of directors. 


(6) The procedures referred to in subsection (3) shall be 
subject to the approval of the board of directors and the 
board, upon receipt of any recommendation from the invest- 
ment committee, shall review such procedures and make such 
changes as may be necessary. 


(7) This section also applies to an extra-provincial trust cor- 
poration with respect to the delegation of powers under any 
deed, will or other document creating a trust governed by the 
law of Ontario if the corporation is not prevented by the law 
of the jurisdiction in which it is incorporated from making 
such a delegation. <a 


103.—(1) The directors of a provincial corporation shall 
appoint from their number an audit committee and an invest- 
ment committee which committees shall fulfil such duties as 
are required by this Act and as are prescribed by the regu- 
lations. 


(2) Each committee appointed under subsection (1) shall 
consist of at least three members and a majority of the mem- 
bers shall be outside directors. 


104. An act done by the board of directors or by an offi- 
cer is not invalid by reason only of any defect that is there- 
after discovered in the appointment, election or qualification 
of any of the directors or of the officer. 


105.—(1) A resolution, signed by all the directors entitled 
to vote on that resolution at a meeting of directors or a com- 
mittee of directors, is as valid as if it had been passed at a 
meeting of directors or a committee of directors. 
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(3) Avant que des pouvoirs ne soient délégués aux termes 
dune résolution spéciale visée au paragraphe (1), la compa- 
gnie établit une procédure écrite ayant trait a l’exercice des 
pouvoirs par un délégué. 


(4) Le comité de placements du conseil d’administration de 
la compagnie établit la procédure visée au paragraphe (3) et la 
réexamine au moins une fois I’an. 


(5) Le comité de placements présente au conseil d’adminis- 
tration un rapport concernant le réexamen visé au paragraphe 
(4) et lui fait ses recommandations, le cas échéant, relative- 
ment a la procédure visée au paragraphe (3). 


(6) La procédure visée au paragraphe (3) est subordonnée a 
l'approbation du conseil d’administration. Ce dernier, sur une 
recommandation du comité des placements, réexamine la pro- 
cédure et y apporte les modifications qui s’imposent. 


(7) En ce qui concerne la délégation de pouvoirs en vertu 
d’un acte, d’un testament ou d’un autre document établissant 
une fiducie régie par la loi de l'Ontario, le présent article s’ap- 
plique également aux compagnies extraprovinciales, a l’excep- 
tion toutefois des compagnies auxquelles une telle délégation 
est interdite par les lois de leur territoire de constitution. -@ 


103 (1) Les administrateurs de la compagnie provinciale 
choisissent parmi eux les membres d’un comité de vérification 
et d’un comité de placements aux fins d’exercer les fonctions 
prévues pour ces comités par la présente loi et prescrites par 
les reglements. 


(2) Les comités visés au paragraphe (1) se composent d’au 
moins trois membres dont la majorité sont des administrateurs 
externes. 


104 Les actes accomplis par les membres du conseil d’ad- 
ministration ou les dirigeants ne sont pas invalides pour le seul 
motif de lirrégularité de leur élection ou de leur nomination 
ou de leur défaut des qualités requises, constatée ultérieure- 
ment. 


105 (1) La résolution signée de tous les administrateurs 
habiles a voter, en ce qui concerne cette résolution, lors d’une 
réunion du conseil ou de son comité a la méme valeur que si 
elle avait été adoptée au cours d’une telle réunion. 
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(2) A copy of every resolution passed under subsection (1) 
shall be kept with the minutes of the proceedings of the direc- 
tors or committee of directors. 


106.—(1) Directors of a provincial corporation who vote 
for or consent to a resolution authorizing the issue of a share 
for a consideration other than money are jointly and severally 
liable to the corporation to make good any amount by which 
the consideration received is less than the fair equivalent of 
the money that the corporation would have received if the 
share had been issued for money on the date of the resolu- 
tion. 


(2) Directors of a provincial corporation who vote for or 
consent to a resolution authorizing, 


(a) any investment or transaction contrary to Part IX; 


(b) a purchase, redemption or other acquisition of 
shares contrary to section 47 or 48; 


(c) a reduction in the stated capital of the corporation 
contrary to section 50; 


(d) acommission contrary to section 53; 
(e) a payment of a dividend contrary to section 54; 
(f) a payment of an indemnity contrary to section 110; 


(g) a payment to a shareholder contrary to an order 
under section 211; or 


(h) any other payment to a shareholder, director or 
officer the effect of which is to reduce the capital 
base of the corporation to an amount that is less 
than that required under this Act, 


are jointly and severally liable to restore to the corporation 
any amounts so distributed or paid and not otherwise 
recovered by it. 


(3) A director who has satisfied a judgment rendered under 
this section is entitled to contribution from the other directors 
who voted for or consented to the unlawful act upon which 
the judgment was founded. 
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(2) Un exemplaire de chaque résolution visée au paragra- !4em 
phe (1) est conservé avec les procés-verbaux des réunions du 
conseil ou du comité. 


106 (1) Les administrateurs de la compagnie provinciale Responsabilite 

qui, par vote ou acquiescement, adoptent une résolution auto- 
risant l’émission d’actions en contrepartie d’un apport autre 
qu’en monnaie sont solidairement tenus de donner a la com- 
pagnie la différence entre la juste valeur de cet apport et |’é- 
quivalent en monnaie qu’elle aurait recu si l’action avait été 
émise a la date de la résolution en contrepartie d’un apport en 
monnaie. 


(2) Les administrateurs qui ont, par vote ou acquiescement, !4e™ 
approuvé l’adoption d’une résolution autorisant : 


a) un placement ou une opération contrairement a la 
partie IX; 


b) Jlacquisition, notamment par achat ou rachat, d’ac- 
tions contrairement aux articles 47 ou 48; 


c) une réduction du capital déclaré contrairement a 
larticle 50; 


d) le versement d’une commission contrairement a l’ar- 
ticle? 53: 


e) le versement d’un dividende contrairement a I’arti- 
clé 54; 


f) le versement d’une indemnité contrairement a I’arti- 
cleal 10; 


g) le versement de sommes d’argent a des actionnaires 
contrairement a une ordonnance aux termes de |’ar- 
ticler21ds 


h) tout autre paiement a un actionnaire, a un adminis- 
trateur ou a un dirigeant dont leffet est de réduire 
apport en capital de la compagnie a un montant 
inférieur a celui exigé par la présente loi, 


sont solidairement tenus de restituer a la compagnie les som- 
mes ainsi versées et que celle-ci n’a pas recouvrées autrement. 


(3) L’administrateur qui a satisfait au jugement rendu en_ Responsabilite 
vertu du présent article peut répéter les sommes ainsi resti- as 
tuées contre chacun des administrateurs pour sa part lorsque 
ceux-ci ont, par vote ou acquiescement, approuvé |’adoption 
de la mesure illicite en cause. 
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(4) A director found liable under this section is entitled to 
apply to the High Court of Justice for an order compelling a 
shareholder or other recipient to pay or deliver to the director 
any money or property that was paid or distributed to the 
shareholder or other recipient contrary to Part IX, section 47, 
48, 50, 53, 54 or 110 or an order made under section 211. 


(5S) Where an application is made under subsection (4), the 
court may, if it is satisfied that it is equitable to do so, 


(a) order a shareholder or other recipient to pay or 
deliver to a director any money or property that was 
paid or distributed to the shareholder or other 
recipient contrary to Part IX or section 47, 48, 50, 
53, 54 or 110 or an order made under section 211; 


(b) order a corporation to return or issue shares to a 
person from whom the corporation has purchased, 
redeemed or otherwise acquired shares; or 


(c) make any further order it thinks fit. 


(6) No action under subsection (1) or (2) shall be com- 
menced in any court more than two years after the facts upon 
which the action is based first came to the attention of the 
plaintiff. 


(7) A director is not liable under this section or under sec- 
tion 108 in respect of anything done in reliance on a report of 
a lawyer, accountant, engineer, appraiser or other person 
whose profession lends credibility to the report, if the director 
acts in good faith, with reasonable grounds and after reason- 
able investigation. i 


107.—(1) The directors of a provincial corporation are 
jointly and severally liable to the employees of the corpora- 
tion for all debts not exceeding six months’ wages that become 
payable while they are directors for services performed for the 
provincial corporation and for the vacation pay accrued while 
they are directors for not more than twelve months under the 
Employment Standards Act, and the regulations thereunder or 
under any collective agreement made by the provincial cor- 
poration. 


(2) A director is liable under subsection (1) only if, 
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(4) L’administrateur tenu responsable aux termes du pré- 
sent article peut demander a la Haute Cour, par voie de 
requéte, une ordonnance obligeant les bénéficiaires, notam- 
ment les actionnaires, a lui remettre les fonds ou biens versés 
ou donnés contrairement a la partie IX, les articles 47, 48, 50, 
53, 54 ou 110 ou a lordonnance rendue aux termes de l'article 
MA 


(5) Lors de la requéte visée au paragraphe (4), le tribunal 
peut, Sil estime equitable de le faire : 


a) ordonner aux bénéficiaires de remettre a |’adminis- 
trateur les fonds ou les biens versés ou donnés con- 
trairement a la partie IX, aux articles 47, 48, 50, 53, 
54 ou 110 ou a l’ordonnance rendue aux termes de 
Particle: 


b) ordonner a la compagnie soit de rétrocéder les 
actions a la personne de qui elle les a acquises, 
notamment par achat ou rachat, soit d’en émettre 
en sa faveur; 


c) rendre les ordonnances additionnelles qu’il estime 
pertinentes. 
a 
(6) Est irrecevable l’action intentée en vertu des paragra- 
phes (1) ou (2) plus de deux ans aprés que les faits sur les- 
quels se fonde l’action sont venus a la connaissance du deman- 
deur. 


(7) Un administrateur n’est pas tenu responsable aux termes 
du présent article ni aux termes de I’article 108 a l’égard de ce 
qu’il fait en se fondant sur le rapport d’un avocat, d’un comp- 
table, d’un ingénieur, d’un évaluateur ou d’une autre per- 
sonne dont la profession ajoute a la crédibilité du rapport, si 
ladministrateur agit de bonne foi, pour des motifs raisonna- 
bles et a la suite d’une enquéte raisonnable. i 


107 (1) Les administrateurs sont solidairement responsa- 
bles envers les employés, jusqu’a concurrence de six mois de 
salaire, pour des dettes qui résultent de l’exécution par ceux-cl 
de services pour le compte de la compagnie provinciale et qui 
deviennent exigibles durant leur mandat. II en est de méme 
pour les indemnités de vacance accumulées durant leur man- 
dat, pour une période maximale de douze mois, aux termes de 
la Loi sur les normes d’emploi et de ses réglements ou d’une 
convention collective a laquelle la compagnie provinciale est 
partie. 


(2) Un administrateur n’est responsable aux termes du para- 
graphe (1) que si: 
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the director is sued while a director or within six 
months after ceasing to be a director; and 


(a) 


the action against the director is commenced within 
six months after the debt became payable, and 


(b) 


(i) the corporation is sued in the action against 
the director and execution against the cor- 
poration is returned unsatisfied in whole or in 
part, or 


before or after the action is commenced the 
corporation is deemed insolvent and is 
ordered to be wound up under the Winding- 
Up Act (Canada). f= 


(ii) 


(3) Where execution referred to in clause (2) (b) has 
issued, the amount recoverable from a director is the amount 
remaining unsatisfied after execution. 


(4) Where a director pays a debt under subsection (1), the 
director is entitled to any preference that the employee would 
have been entitled to under the Winding-Up Act (Canada), 
and, where a judgment has been obtained, the director is enti- 
tled to an assignment of the judgment. 


(5) A director who has satisfied a claim under this section is 
entitled to contribution from the other directors who were lia- 
ble for the claim. 


108.—(1) For the purpose of this section, a director or 
officer includes a person acting in a capacity similar to, or per- 
forming functions of, a director or officer. 


(2) Every director and officer of a provincial corporation in 
exercising his or her powers and in discharging his or her 
duties, 

(a) shall act honestly and in good faith with a view to 
the best interests of the corporation as a whole; and 
(b) shall exercise the care, diligence and skill of a rea- 
sonably prudent director or officer, as the case may 
be, under comparable circumstances. 


(3) In considering whether a particular transaction or 
course of action is in the best interests of the provincial cor- 
poration as a whole, a director or officer shall have due regard 
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a) d’une part, une action en recouvrement est intentée 
contre lui au cours de son mandat ou dans les six 
mois qui en suivent la cessation; 


b) d’autre part, l’action contre lui est intentée dans les 
Six mois apres que la dette est devenue exigible et : 


(i) soit que cette action en recouvrement est 
intentée a la fois contre |’administrateur et la 
compagnie, et que la saisie-exécution prati- 
quée contre la compagnie ne peut satisfaire au 
montant accordé par le jugement, 


(ii) soit que la compagnie est réputée insolvable 
et fait Vobjet dune ,ordonnance de mise en 
liquidationsrent Werturtde: Was Wor-swarles 
liquidations (Canada), avant ou aprés l’intro- 
duction de l’action. “ir 


(3) Lorsque la saisie-exécution visée a l’alinéa (2) b) a été 
pratiquée, les administrateurs ne sont tenus responsables que 
des sommes restant a recouvrer. 


(4) L’administrateur qui acquitte les dettes visées au para- 
graphe (1) est subrogé aux droits de priorité de l’employé en 
vertu de la Loi sur les liquidations (Canada) et, si un juge- 
ment a été rendu, a le droit d’en exiger la cession. 


(5) L’administrateur qui acquitte une dette aux termes du 
présent article peut répéter la somme versée, chacun pour sa 
part, contre les administrateurs qui étaient également respon- 
sables. 


108 (1) Pour l’application du présent article, les termes 
«administrateur» et «dirigeant» s’entendent en outre des per- 
sonnes qui exercent des fonctions d’un administrateur ou d’un 
dirigeant, ou qui agissent a titre semblable. 


(2) Les administrateurs et les dirigeants de la compagnie 
provinciale agissent, dans l’exercice de leurs attributions : 


a) avec intégrité et de bonne foi, en vue de favoriser 
Pintérét véritable de l’ensemble de la compagnie; 


b)/ favecile son; la cdiligence;-etla-compétence? dont 
ferait preuve dans des circonstances semblables I|’ad- 
ministrateur ou le dirigeant, selon le cas, raisonna- 
blement prudent. 


(3) Pour déterminer si une opération ou une mesure donnée 
est susceptible de servir l’intérét véritable de l'ensemble de la 
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to the interests of the depositors, as well as the shareholders 
of the corporation and, in the case of a trust corporation, shall 
also have due regard to the interests of the persons for whom 
it acts in a fiduciary capacity. 


(4) Every director and officer of a provincial corporation 
shall comply with this Act and the regulations and the cor- 
poration’s instrument of incorporation and by-laws. 


(5) No provision in a contract, the instrument of incorpor- 
ation or the by-laws or a resolution relieves a director or offi- 
cer of a provincial corporation from the duty to act in accord- 
ance with this Act and the regulations or relieves the director 
or officer from liability for a breach thereof. 


109.—(1) A director who is present at a meeting of direc- 
tors or committee of directors shall be deemed to have con- 
sented to any resolution passed or action taken thereat unless, 


(a) the director’s dissent is entered in the minutes of 
the meeting; 

(b) the director requests that a dissent be entered in the 

minutes of the meeting; 


the director sends a written dissent to the secretary 
of the meeting before the meeting is terminated; or 


(c) 


the director sends a dissent by registered mail or 
delivers it to the principal place of business of the 
corporation immediately after the meeting is termi- 
nated. 


(d) 


(2) A director who votes for or consents to a resolution is 
not entitled to dissent under subsection (1). 


(3) A director who was not present at a meeting at which a 
resolution was passed or action taken is deemed to have con- 
sented thereto unless within seven days after becoming aware 
of the resolution or action the director sends a dissent by reg- 
istered mail or delivers it to the principal place of business of 
the corporation and requests that the dissent be entered in the 
minutes of the next meeting. 


110.—(1) A provincial corporation may indemnify a per- 
son who is a director or officer of the corporation or a former 
director or officer of the corporation or a person who acts or 
acted at the corporation’s request as a director or officer of a 
body corporate of which the corporation is or was a share- 
holder or creditor or for which the corporation acted in a fidu- 
clary capacity, and the person’s heirs and personal representa- 
tives, against all costs, charges and expenses, including an 
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compagnie provinciale, l’administrateur ou le dirigeant tient 
compte de l’intérét des déposants comme de celui des action- 
naires, ainsi que des personnes pour le compte desquelles la 
compagnie agit en qualité de fiduciaire, dans le cas d’une 
compagnie de fiducie. 


(4) Les administrateurs et les dirigeants de la compagnie 
provinciale observent la présente loi et les réglements et se 
conforment a l’acte constitutif de la compagnie ainsi qu’au 
réglement intérieur. 


(5) Nulle disposition d’un contrat, de l’acte constitutif, du 
réeglement intérieur ou d’une résolution ne peut libérer les 
administrateurs ou les dirigeants de l’obligation d’agir confor- 
mément a la présente loi et aux reglements ni des responsabi- 
lités qui en découlent. 


109 (1) L’administrateur présent a une réunion du conseil 
ou d’un comité de celui-ci est réputé avoir acquiescé aux réso- 
lutions adoptées et aux mesures prises, sauf si sa dissidence, 
selon le cas: 


a) est consignée au proces-verbal; 
b) fait ’objet de sa demande a cet effet; 


c) fait objet d’un avis écrit qu’il envoie au secrétaire 
de la réunion avant la fin de celle-ci; 


d) est remise ou envoyée par courrier recommandé a 
l’établissement principal de la compagnie, immédia- 
tement aprés la fin de la réunion. 


(2) L’administrateur qui, par vote ou acquiescement, 
approuve l’adoption d’une résolution n’est pas fondé a faire 
valoir sa dissidence aux termes du paragraphe (1). 


(3) L’administrateur absent d’une réunion au cours de 
laquelle une résolution a été adoptée ou une mesure prise est 
réputé y avoir acquiescé, sauf si, dans les sept jours suivant la 
date ou il prend connaissance de cette résolution ou mesure, il 
envoie sa dissidence par courrier recommandé ou la remet a 
l’établissement principal de la compagnie et demande quelle 
soit consignée au procés-verbal de la prochaine réunion. 


110 (1) La compagnie provinciale peut indemniser les per- 


sonnes qui sont ou ont été ses administrateurs ou dirigeants 
ou les personnes qui, a sa demande, agissent ou ont agi en 
cette qualité auprés d’une personne morale dont la compagnie 
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amount paid to settle an action or satisfy a judgment, reason- 
ably incurred by or on behalf of the person in respect of any 
civil, criminal or administrative action or proceeding to which 
the person is made a party by reason of being or having been 
a director or officer of such corporation or body corporate if, 


(a) the person acted honestly and in good faith with a 
view to the best interests of the corporation as a 
whole; and 


(b) in the case of a criminal or administrative action or 
proceeding that is enforced by a monetary penalty, 
the person had reasonable grounds for believing 
that the conduct was lawful. 


(2) A corporation may, with the approval of the High 
Court of Justice, indemnify a person referred to in subsection 
(1) in respect of an action by or on behalf of the corporation 
or body corporate to procure a judgment in its favour, to 
which the person is made a party by reason of being or having 
been a director or an officer of the corporation or body corpo- 
rate, against all costs, charges and expenses reasonably incur- 
red by or on behalf of the person in connection with such 
action if the person fulfils the conditions set out in clauses 
(1) (a) and (b). 


(3) Notwithstanding anything in this section, a person refer- 
red to in subsection (1) is entitled to indemnity from the cor- 
poration in respect of all costs, charges and expenses reason- 
ably incurred by the person in connection with the defence of 
any civil, criminal or administrative action or proceeding to 
which the person is made a party by reason of being or having 
been a director or officer of the corporation or body corpo- 
rate, if the person seeking indemnity, 


(a) was substantially successful on the merits in the 
defence of the action or proceeding; and 


(b) fulfils the conditions set out in clauses (1) (a) and 


(b). 


(4) A corporation may purchase and maintain insurance for 
the benefit of any person referred to in subsection (1) against 
any liability incurred by the person in the person’s capacity as 
a director or officer of the corporation, except where the lia- 
bility relates to a failure to act honestly and in good faith with 
a view to the best interests of the corporation as a whole. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


est actionnaire, créanciére ou représentant fiduciaire, ainsi 
que leurs héritiers et ayants droit, de tous les frais et débours 
normaux, y compris les sommes versées pour la transaction 
d’une instance ou pour l’exécution d’un jugement, engagées 
par les personnes ou en leur nom lors d’une instance civile, 
pénale-ou administrative a laquelle ils étaient parties en raison 
de leurs fonctions, a condition que ceux-ci : 


a) d’une part, aient agi avec intégrité et de bonne foi 
en vue de favoriser l’intérét véritable de l’ensemble 
de la compagnie; 


b) d’autre part, dans le cas d’instances pénales ou 
administratives donnant lieu au versement d’une 
amende, aient eu de bonnes raisons de croire que 
leur conduite était conforme a la loi. 


(2) La compagnie peut, avec l’approbation de la Haute 
Cour, indemniser les personnes visées au paragraphe (1) des 
frais et débours normaux engagés par les personnes ou en leur 
nom relativement a une instance intentée par la compagnie ou 
la personne morale ou pour le compte de celles-ci, en vue 
d’obtenir un jugement en leur faveur, et a laquelle elles 
étaient parties en raison de leurs fonctions, si les personnes 
remplissent les conditions €noncées aux alinéas (1) a) et b). 


(3) Malgré le présent article, les personnes visées au para- 
graphe (1) ont le droit d’étre indemnisées par la compagnie 
des frais et débours normaux engagés relativement a la 
défense d’une instance civile, pénale ou administrative a 
laquelle elles étaient parties en raison de leurs fonctions, si : 


a) elles ont obtenu gain de cause sur la plupart de 
leurs moyens de défense, sur le fond; 


b) elles remplissent les conditions énoncées aux alinéas 
(1) a) et b). 


(4) La compagnie peut souscrire au profit d’une personne 
visée au paragraphe (1) une assurance couvrant la responsabi- 
lité qu’elle encourt pour avoir agi en qualité d’administrateur 
ou de dirigeant de la compagnie, a l’exception de la responsa- 
bilité découlant du défaut d’agir avec intégrité et de bonne fol 
en vue de favoriser l’intérét véritable de l’ensemble de la com- 
pagnie. 


167 


Idem 


Idem 


Assurance- 
responsabilité 


168 


Application 
to Court 


Idem 


Remuneration 
of directors 


Attendance 
records 


Idem 


Auditors 


Idem 


Casual 
vacancy 


Removal of 
auditor 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(5) A corporation or a person referred to in subsection (1) 
may on notice to the Superintendent apply to the High Court 
of Justice for an order approving an indemnity under this sec- 
tion and the court may so order and make any further order it 
thinks fit. 


(6) Upon an application under subsection (5), the court 
may order that notice be given to any interested person and 
such person is entitled to appear and be heard in person or by 
counsel. 


111. The shareholders of a provincial corporation shall fix 
the remuneration of the directors. 


112.— (1) Each provincial corporation shall keep a record 
of the total number of meetings of the directors and of the 
audit and investment committees and the number of such 
meetings attended by each director. 


(2) A summary of the record kept under subsection (1) 
shall be sent to each shareholder and to the Superintendent 
with the notice of the annual meeting and shall be available 
on request to any depositor of the corporation. 


PART VII 
AUDITORS AND FINANCIAL STATEMENTS 


113.—(1) The shareholders of a provincial corporation at 
their first annual or special meeting shall appoint an auditor to 
hold office until the close of the first or next annual meeting, 
as the case may be, and, if the shareholders fail to do so, the 
directors shall forthwith make such appointment. 


(2) The shareholders of every provincial corporation shall 
at each annual meeting appoint an auditor to hold office until 
the close of the next annual meeting and, if an appointment is 
not so made, the auditor in office continues in office until a 
successor is appointed. 


(3) The directors may fill any casual vacancy in the office of 
auditor, but, while such vacancy continues, the surviving or 
continuing auditor, if any, may act. 


(4) Except where the auditor has been appointed under 
subsection (8), the shareholders of a provincial corporation, 
by resolution passed by a majority of the votes cast at a spe- 
cial meeting duly called for the purpose, may remove an audi- 
tor before the expiration of the auditor’s term of office, and 
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(5) La compagnie ou l’une des personnes visées au paragra- 
phe (1) peuvent, sur avis au surintendant, présenter devant la 
Haute Cour une requéte en approbation d’une indemnité aux 
termes du présent article. Le tribunal peut rendre une ordon- 
nance a cet effet ainsi que toute ordonnance additionnelle 
qu'il juge opportune. 


(6) Le tribunal peut ordonner que l’avis d’une requéte pré- 
sentée aux termes du paragraphe (5) soit donné a tout inté- 
ressé, qui peut comparaitre et se faire entendre en personne 
ou par l’intermédiaire d’un avocat. 


111 Les actionnaires de la compagnie provinciale fixent la 
rémunération des administrateurs. 


112 (1) La compagnie provinciale tient un dossier ot sont 
consignées toutes les réunions du conseil d’administration 
ainsi que des comités de vérification et de placements et qui 
précise le nombre de ces réunions auxquelles chacun des 
administrateurs a assisté. 


(2) Un résumé du dossier tenu aux termes du paragraphe 
(1) est annexé a I’avis de convocation de |’assemblée annuelle 
et envoyé a chacun des actionnaires ainsi qu’au surintendant. 
Le résumé peut étre consulté par les déposants de la compa- 
genie a leur demande. 


PARTIE VII 
VERIFICATEURS ET ETATS FINANCIERS 


113 (1) Les actionnaires de la compagnie provinciale nom- 
ment, a la premiére assemblée annuelle ou extraordinaire, un 
vérificateur dont le mandat expire a la cloture de la premiére 
assemblée annuelle ou de l’assemblée annuelle suivante, selon 
le cas. A défaut d’étre nommé par les actionnaires, le vérifica- 
teur est nommé sans délai par les administrateurs. 


(2) Les actionnaires nomment, a chaque assemblée 
annuelle, un vérificateur dont le mandat expire a la cloture de 
la prochaine assemblée annuelle. A défaut de nomination, le 
vérificateur en fonction poursuit son mandat jusqu’a la nomi- 
nation de son successeur. 


(3) Les administrateurs peuvent combler toute vacance for- 
tuite du poste de vérificateur. Le vérificateur survivant ou 
alors en fonction, s’il y en a, peut agir dans l’intervalle. 


(4) Sauf si le vérificateur a été nommé en vertu du paragra- 
phe (8), les actionnaires peuvent le révoquer avant |’expira- 
tion de son mandat par une résolution adoptée a la majorité 
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shall, by a majority of the votes cast at that meeting, appoint 
another auditor for the remainder of the removed auditor’s 
term. 


(5) Before calling a special meeting for the purpose speci- 
fied in subsection (4) or an annual or special meeting where 
the board is not recommending the reappointment of the 
incumbent auditor, the corporation shall, fifteen days or more 
before the mailing of the notice of the meeting, give to the 
auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of 
the meeting is proposed to be mailed; and 


(b) a copy of all material proposed to be sent to share- 
holders in connection with the meeting. 


(6) An auditor of a provincial corporation has the right to 


make to the corporation, three days or more before the mail- 
ing of the notice of the meeting, representations in writing 
concerning, 


(a) his or her proposed removal as auditor; 


(b) the appointment or election of another person to fill 
the office of auditor; or 


(c) his or her resignation as auditor, 


and the corporation, at its expense, shall forward with the 
notice of the meeting a copy of such representations to each 
shareholder entitled to receive notice of the meeting. 


(7) The remuneration of an auditor of _a_provincial 
corporation appointed by the shareholders shall be fixed by 
the shareholders, or by the directors if they are authorized so 
to do by the shareholders, and the remuneration of an auditor 
appointed by the directors shall be fixed by the directors. 


(8) If a provincial corporation does not have an auditor, the 
High Court of Justice, upon the application of a director, a 
shareholder or the Superintendent, may appoint and fix the 
remuneration of an auditor to hold office until an auditor is 
appointed by the shareholders. 


(9) A provincial corporation, forthwith after the appoint- 
ment of a person as auditor, shall give written notice of the 
appointment to the person and to the Superintendent. 
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des voix exprimées lors d’une assemblée extraordinaire 
diment convoquée a cette fin. Lors de cette assemblée ils 
nomment a la majorité des voix son remplacant pour la durée 
du mandat qui reste a courir. 


(5) Avant de convoquer soit une assemblée extraordinaire 
pour les fins visées au paragraphe (4), soit une assemblée 
annuelle ou extraordinaire si le conseil ne recommande pas de 
renouveler le mandat du vérificateur en fonction, la compa- 
gnie fait parvenir au vérificateur, au moins quinze jours avant 
Penvoi de l’avis de convocation : 


a) um avis écrit de son intention de convoquer |’assem- 
blée en y indiquant la date proposée pour l’envoi de 
avis de convocation; 


b) un exemplaire de chacun des documents relatifs a 
lassemblée devant étre envoyés aux actionnaires. 


(6) Le vérificateur de la compagnie provinciale a le droit de 
soumettre a la compagnie, au moins trois jours avant l’envoi 


de l’avis de convocation de l’assemblée, des observations par 
écrit concernant : 


a) sa révocation proposée comme vérificateur; 


b) la nomination ou l’élection d’une autre personne 
pour combler son poste; 


c) sa démission en tant que vérificateur. 


La compagnie, a ses propres frais, joint un exemplaire de ces 
observations a l’avis de convocation et le fait parvenir a cha- 
que actionnaire qui a le droit de recevoir cet avis. 


(7) La rémunération du vérificateur de_la_ compagnie 
provinciale nommé par les actionnaires est fixée par ces der- 
niers, ou par les administrateurs s’ils sont autorisés a cet effet 
par les actionnaires. La rémunération du vérificateur nommé 
par les administrateurs est fixée par ces derniers. 


(8) Si la compagnie provinciale n’a pas de vérificateur, la 
Haute Cour, a la requéte d’un administrateur, d’un action- 
naire ou du surintendant, peut lui en nommer un et fixer sa 
rémunération. Ce vérificateur demeure en fonction jusqu’a la 
nomination de son successeur par les actionnaires. 


(9) Lorsqu’un vérificateur a été nommé, la compagnie pro- 
vinciale en avise sans délai celui-ci et le surintendant par écrit. 
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(10) Where a provincial corporation has a vacancy in the 
office of auditor, it shall give notice of the vacancy forthwith 
to the Superintendent. 


114.—(1) The auditor of a provincial corporation is enti- 
tled to receive notice of every meeting of shareholders and, at 
the expense of the corporation, may attend and be heard at 
any such meeting on matters relating to his or her duties as 
auditor. 


(2) If any director or shareholder of a provincial corpora- 
tion, whether or not the shareholder is entitled to vote at the 
meeting, gives written notice, at least five days before a meet- 
ing of shareholders, to the auditor or a former auditor of the 
corporation, the auditor or former auditor shall attend the 
meeting, at the expense of the corporation, and answer ques- 
tions relating to his or her duties as auditor. 


(3) An auditor is not required to comply with subsection 
(2) where it clearly appears that the request under subsection 
(2) is made primarily for the purpose of enforcing a personal 
claim or redressing a personal grievance against the corpora- 
tion or any of its directors, officers or security holders, or for 
a purpose that is not related in any significant way to the 
duties of the auditor. 


(4) A director or shareholder who sends a notice referred 
to in subsection (2) shall send concurrently a copy of the 
notice to the corporation. 


(5) No person shall accept appointment or consent to be 
appointed as auditor of a provincial corporation if the person 
is replacing an auditor who has resigned, been removed or 
whose term of office has expired or is about to expire until the 
person has requested and received from that auditor a written 
statement of the circumstances surrounding and the reasons, 
in the departing auditor’s opinion, for the replacement. 


(6) Notwithstanding subsection (5), a person otherwise 
qualified may accept appointment or consent to be appointed 
as auditor of a corporation if, within fifteen days after making 
the request referred to in that subsection, the person does not 
receive a reply. 


(7) A person receiving a statement under subsection (5S) 
shall promptly deliver a copy of the statement to the Superin- 
tendent and if no statement is received from the auditor being 
replaced within fifteen days after the request referred to in 
subsection (5), the person requesting the statement. shall 
promptly give notice to the Superintendent of this fact. 
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(10) La compagnie provinciale avise sans délai le surinten- 
dant de toute vacance survenue au poste de vérificateur. 


114 (1) Le vérificateur de la compagnie provinciale a le 
droit de recevoir avis de toute assemblée d’actionnaires et 
peut y assister aux frais de la compagnie et y étre entendu sur 
toute question relative a ses fonctions en tant que vérificateur. 


(2) Lorsqu’un administrateur ou un actionnaire habile ou 
non a voter donnent au vérificateur ou a l’ancien vérificateur 
de la compagnie provinciale avis écrit, au moins cing jours 
avant l’assemblée, celui-ci y assiste aux frais de la compagnie 
et répond a toute question relative a ses fonctions en tant que 
vérificateur. 


(3) Le vérificateur n’est pas tenu de se conformer au para- 
graphe (2) s'il apparait nettement que sa convocation a pour 
objet principal, soit une demande personnelle ou le redresse- 
ment d’un grief personnel contre la compagnie ou I’un de ses 
administrateurs, dirigeants ou détenteurs de valeurs mobilie- 
res, soit une question qui n’a aucun lien important avec les 
fonctions du vérificateur. 


(4) L’administrateur ou l’actionnaire qui envoie l’avis visé 
au paragraphe (2) en envoie simultanément copie a la compa- 
gnie. 


(5) Nul ne doit accepter de remplacer le vérificateur de la 
compagnie provinciale qui a démissionné ou a été révoqué ou 
dont le mandat est expiré ou est sur le point d’expirer, avant 
d’avoir demandé et obtenu que celui-ci expose par écrit les 
circonstances de son remplacement, ainsi que les motifs qui, a 
son avis, l’expliquent. 


(6) Malgré le paragraphe (5), toute personne par ailleurs 
compétente peut accepter d’étre nommeée vérificateur si, dans 
les quinze jours suivant la demande visée a ce paragraphe, 
elle ne recoit pas de réponse. 


(7) La personne qui recoit l’exposé écrit visé au paragraphe 
(5) en envoie promptement une copie au surintendant. L’au- 
teur d’une demande qui ne regoit pas cet exposé dans les 
quinze jours en notifie promptement le surintendant. 
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(8) Any interested person may apply to the High Court of 
Justice for an order declaring the office of auditor of a provin- 
cial corporation to be vacant if the auditor has not complied 
with subsection (5), unless subsection (6) applies with respect 
to the appointment of the auditor. 


115.—(1) An auditor or former auditor who in good faith 
makes an oral or written statement or report under this Act 
shall not be liable in any civil action arising therefrom. 
od 

(2) Subsection (1) does not relieve an auditor or former 
auditor from liability in connection with a report referred to in 
subsection 118 (1) or clause 120 (1) (b). 


116.—(1) A person is disqualified from being an auditor 
of a provincial corporation, unless the person is an accountant 
and independent of, 


(a) the corporation and its affiliates; and 


(b) the directors and officers of the corporation and its 
affiliates. as 


(2) For the purposes of this section, 
(a) independence is a question of fact; and 
> 
(b) a person shall be deemed not to be independent if, 


(1) the person, the person’s business partner or a 
spouse or child of the person or partner who 
has the same home as the person or partner, 
as the case may be, 


(A) is a business partner, director or officer 
of the corporation or any of its affiliates, 


(B) beneficially owns directly or indirectly or 
exercises control or direction over 10 per 
cent or more of the voting shares of the 
corporation or any of its affiliates, or 


(C) has been a receiver, a receiver and man- 
ager, a liquidator or a trustee in bank- 
ruptcy of the corporation or any of its 
affiliates within two years of the person’s 
proposed appointment as auditor of the 
corporation, or 
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(8) Toute personne intéressée peut, par voie de requéte, 
demander a la Haute Cour de rendre une ordonnance aux fins 
de déclarer vacant le poste de vérificateur, si ce dernier ne 
s’est pas conformé au paragraphe (5), sauf le cas d’application 
du paragraphe (6). 


115 (1) Le vérificateur ou son prédécesseur qui de bonne 
foi fait une déclaration ou un rapport, oraux ou écrits, aux 
termes de la présente loi ne peut pas étre tenu responsable 
dans toute instance civile qui en résulte. 

dl 

(2) Le paragraphe (1) ne dégage pas le vérificateur ou son 
prédécesseur de la responsabilité a l’égard du rapport visé au 
paragraphe 118 (1) ou a l’alinéa 120 (1) b). 


116 (1) Pour étre vérificateur d’une compagnie provin- 
ciale, il faut étre comptable et étre indépendant : 


a) dela compagnie et des membres du méme groupe; 


b) des administrateurs et dirigeants de la compagnie et 
de ceux des membres du méme groupe. 


(2) Pour l’application du présent article : 


a) Vindépendance est une question de fait; 
a 
b) une personne est réputée ne pas étre indépendante 
Sit 


(i) la personne, son associé ou le conjoint ou 
enfant de la personne ou de Ilassocié qui 
habite avec la personne ou avec l’associé, 
selon le cas: 


(A) est un associé, administrateur ou diri- 
geant de la compagnie ou d’un membre 
du méme groupe, 


(B) est le propriétaire a titre bénéficiaire, 
directement ou indirectement, de 10 
pour cent ou plus des actions de la com- 
pagnie assorties du droit de vote ou de 
celles des membres du méme groupe, ou 
détient le contrdle de ce nombre de ces 
actions, 


(C) a été le séquestre, l’administrateur- 
séquestre, le liquidateur ou le syndic de 
faillite de la compagnie ou d’un membre 
du méme groupe dans les deux ans pré- 
cédant la proposition de sa nomination 
au poste de vérificateur, 
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(ii) the person or the person’s business partner is 
an employee of the corporation or any of its 
affiliates. al 


(3) No person shall be disqualified from acting as the audi- 
tor of a provincial corporation solely on the grounds that the 
person is a depositor in the corporation. 


(4) An auditor who becomes disqualified under this section 
shall resign forthwith upon becoming aware of the disqualifi- 
cation. 


(5) An interested person may apply to the High Court of 
Justice for an order declaring an auditor to be disqualified 
under this section and the office of auditor to be vacant. 


117. A provincial corporation shall, where practical, cause 
its auditor or one of its auditors to be appointed auditor of 
any body corporate in which the corporation has invested its 
funds under section 169, and where such appointment is not 
practical, the provincial corporation shall inform the Superin- 
tendent of the circumstances that prevent the appointment. 


118.—(1) An auditor of a provincial corporation shall 
make such examination of the financial statements required by 
this Act and the regulations to be placed before shareholders 
and of the annual return to be filed with the Superintendent 
under section 135 as is necessary to enable the auditor to 
report thereon and the auditor shall report as prescribed and 
in accordance with generally accepted auditing standards. 


(2) A director or an officer of a provincial corporation shall 
forthwith notify the audit committee and the auditor or the 
former auditor, if applicable, of any error or misstatement of 
which the director or officer becomes aware in a financial 
statement or annual return filed with the Superintendent that 
the auditor or the former auditor has reported upon if the 
error Or misstatement in all the circumstances appears to be 
material. 


(3) If an auditor or former auditor of a provincial corpora- 
tion is notified or becomes aware of an error or misstatement 
in a financial statement or return filed with the Superinten- 
dent upon which the auditor or former auditor has reported 
and if, in the opinion of the auditor or former auditor, the 
error Or misstatement is material, the auditor or former audi- 
tor shall inform each director. 
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(11) la personne ou son associé est un employé de 
la compagnie ou d’un membre du méme 
groupe. se 


(3) Ne constitue pas une inhabilité 4 exercer les fonctions 
de vérificateur, le seul fait d’étre déposant aupres de la com- 
pagnie provinciale. 


(4) Le vérificateur qui apprend qu’il est devenu inhabile aux 
termes du présent article démissionne sans délai. 


(5) Toute personne intéressée peut, par voie de requéte, 
demander a la Haute Cour de rendre une ordonnance décla- 
rant que le vérificateur est inhabile aux termes du présent arti- 
cle et que le poste est vacant. 


117 La compagnie provinciale fait nommer, si cela_est 
pratique, l’un de ses vérificateurs a ce titre aupres de la per- 
sonne morale dans laquelle la compagnie a effectué des place- 
ments aux termes de l’article 169. S’il n’est_ pas pratique de 
faire cette nomination, la compagnie provinciale fait part au 
surintendant des circonstances qui l’empéchent. 


118 (1) Le vérificateur procéde a l’examen des états finan- 
ciers que la présente loi et les reglements exigent de soumet- 
tre aux actionnaires ainsi que du rapport annuel devant étre 
déposé auprés du surintendant aux termes de l’article 135 qui 
est nécessaire afin de lui permettre de produire son rapport. II 
fait ce rapport selon les modalités prescrites et conformément 
aux normes de vérification généralement reconnues. 


(2) Tout administrateur ou dirigeant avise sans délai le 
comité de vérification de méme que le vérificateur ou son 
prédécesseur, selon le cas, des erreurs ou des renseignements 
inexacts dont il prend connaissance dans les états financiers ou 
le rapport annuel déposé auprés du surintendant et qui ont 
fait ’objet d’un rapport de la part du vérificateur ou de l’un 
de ses prédécesseurs, si ces erreurs ou renseignements 
inexacts semblent importants compte tenu des circonstances. 


(3) Le vérificateur ou celui de ses prédécesseurs qui prend 
connaissance d’erreurs ou de renseignements inexacts dans 
des états financiers ou le rapport déposé aupres du surinten- 
dant et qui ont fait objet d’un rapport de sa part, en informe 
chaque administrateur s’il est d’avis que ces erreurs ou rensei- 
gnements inexacts sont importants. 
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(4) When under subsection (3) the auditor or former audi- 
tor informs the directors of an error or misstatement in a 
financial statement, the directors shall promptly prepare and 
issue revised financial statements or otherwise inform the 
shareholders. 


(5) When under subsection (3) the auditor or former audi- 
tor informs the directors of an error or misstatement in a 
return filed with the Superintendent, the directors shall 
promptly notify the Superintendent. 


(6) Upon the demand of an auditor of a provincial corpora- 
tion, the present or former directors, officers, employees or 
agents of the corporation shall furnish such, 


(a) information and explanations; and 


(b) access to records, documents, books, accounts and 
vouchers of the corporation and any of its sub- 
sidiaries, 


as are, in the opinion of the auditor, necessary to enable the 
auditor to make the examination and report required under 
this section and that the directors, officers, employees or 
agents are reasonably able to furnish. 


(7) Upon the demand of the auditor of a provincial cor- 
poration, the directors of the corporation shall, 


(a) obtain from the present or former directors, offic- 
ers, employees and agents of any subsidiary of the 
corporation the information and explanations that 
the present or former directors, officers, employees 
and agents are reasonably able to furnish and that 
are, in the opinion of the auditor, necessary to 
enable the auditor to make the examination and 
report required under this section; and 


(b) furnish the information and _ explanations so 
obtained to the auditor. 


(8) A person who in good faith makes an oral or written 
communication under subsection (6) or (7) shall not be liable 
in any civil action arising therefrom. 
> 

119.—(1) The auditor shall report to the board of direc- 
tors of the provincial corporation whenever he or she becomes 
aware that, 
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(4) Lorsque le vérificateur ou son prédécesseur informent 
les administrateurs de l’existence d’erreurs ou de renseigne- 
ments inexacts dans les états financiers aux termes du paragra- 
phe (3), les administrateurs en informent promptement les 
actionnaires, notamment en dressant et en publiant des états 
financiers rectifiés. 


(5) Les administrateurs notifient promptement le surinten- 
dant des erreurs ou des renseignements inexacts reproduits 
dans un rapport qui est déposé auprés de celui-ci et qui leur 
sont signalés par le vérificateur ou son prédécesseur aux ter- 
mes du paragraphe (3). 


(6) A la demande du vérificateur, les administrateurs, diri- 
geants, employés ou mandataires de la compagnie provinciale 
ou leurs prédécesseurs doivent : 


a) lui donner des renseignements et des éclaircisse- 
ments; 


b) lui donner accés aux dossiers, documents, livres, 
comptes et piéces justificatives de la compagnie ou 
de ses filiales, 


qui, a son avis, sont nécessaires aux fins de l’examen et du 
rapport visés par le présent article et que ces personnes sont 
raisonnablement en mesure de fournir. 


(7) A la demande du vérificateur, les administrateurs de la 
compagnie provinciale doivent : 


a) obtenir des administrateurs, dirigeants, employés ou 
mandataires de toute filiale de la compagnie ou de 
leurs prédécesseurs, tous les renseignements et 
éclaircissements que ces personnes sont raisonnable- 
ment en mesure de fournir et qui, de l’avis du véri- 
ficateur, sont nécessaires aux fins de ’examen et du 
rapport visés par le présent article; 


b) communiquer au vérificateur les renseignements et 
éclaircissements ainsi obtenus. 


(8) La personne qui de bonne foi fait une divulgation orale 
ou écrite aux termes des paragraphes (6) ou (7) ne peut pas 
étre tenue responsable dans toute instance civile qui en 
résulte. 
od 

119 (1) Lorsque le vérificateur apprend l’existence d’une 
des circonstances suivantes, il fait rapport au conseil d’aminis- 
tration de la compagnie provinciale : 
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(a) there has been a change in the circumstances of the 
corporation that might reasonably be expected to 
materially and adversely affect the financial position 

of the corporation; 

(b) there are circumstances that indicate that there may 
have been a contravention of this Act or the regu- 
lations; or 

(c) there are circumstances that indicate that there may 


have been a contravention of the Securities Act, the 
Income Tax Act (Canada) or the regulations made 
under those Acts. 


(2) The auditor shall make a report under subsection (1) 
immediately upon becoming aware of a change or contraven- 
tion described in that subsection. 


(3) The auditor shall report to the Superintendent any mat- 
ter dealt with in a report under subsection (1) which in the 
opinion of the auditor could affect the well-being of the pro- 
vincial corporation and has not been corrected or appro- 
priately responded to by the board of directors within thirty 
days of the day that the matter was reported to the board of 
directors. 


(4) An auditor is not required to make a report under this 
section unless the auditor becomes aware of the change or 
contravention described in subsection (1) in the ordinary 
course of his or her duties as auditor. 


120.—(1) The directors of a provincial corporation shall 
place before each annual meeting of shareholders, 
we 
(a) financial statements in consolidated form for the fis- 
cal year ending on the last day of October, Novem- 
ber or December before the annual meeting made 
up of, 


(i) a statement of income for the year, 
(ii) a statement of retained earnings for the year, 


(iii) a statement of changes in financial position 
forithe“*year, 


(iv) a balance sheet as at the end of the year, 


(v) for the second and subsequent fiscal years, the 
comparative figures for the preceding year; 
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a) la conjoncture dans laquelle se trouve la compagnie 
a subi une modification vraisemblablement suscepti- 
ble de porter gravement atteinte a sa situation 
financiére; 


b) certaines indications signalent qu’il y a peut-étre eu 
contravention a la présente loi ou aux reglements; 


c) certaines indications signalent qu’il y a peut-étre eu 
contravention a la Loi sur les valeurs mobiliéres, a 
la Loi de limpot sur le revenu (Canada) ou aux 
réglements pris en application de ces lois. = 


(2) Le vérificateur fait rapport aux termes du paragraphe 
(1) dés qu’il a connaissance de la modification ou de la contra- 
vention visées a ce paragraphe. 


(3) Le vérificateur fait rapport au surintendant de toute 
situation relevée dans le rapport prévu au paragraphe (1) qui, 
a son avis, est susceptible de porter atteinte a la bonne mar- 
che de la compagnie provinciale et que le conseil d’administra- 
tion n’a pas corrigée ou a laquelle il n’a pas donné réponse 
dans les trente jours de la date a laquelle la situation lui a été 
signalée. 


(4) Le vérificateur n’est pas tenu de faire rapport aux ter- 
mes du présent article, a moins que la modification ou la con- 
travention visées au paragraphe (1) ne soient portées a sa con- 
naissance lors de l’exercice normal de ses fonctions en tant 
que vérificateur. 


120 (1) Les administrateurs de la compagnie provinciale 
présentent a chaque assemblée annuelle des actionnaires : 
A 
a) des états financiers consolidés pour l’exercice se ter- 
minant le dernier jour d’octobre, de novembre ou 
de décembre qui précéde l’assemblée annuelle et 
qui comprennent : 


(i) état des résultats de cet exercice, 


(ii) ’état des bénéfices non répartis de cet exer- 
cicet 


(iii) état de l’évolution de la situation financiére 
pendant cet exercice, 


(iv) le bilan a la fin de l’exercice, 
(v) les chiffres correspondants de l’exercice pré- 


cedent) sul S'agit du deuxiéme® exercice Ou 
d’un exercice subséquent; 
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(b) the report of the auditor to the shareholders on the 
statements referred to in subclauses (a) (i) to (iv); 


(c) the financial statement of the corporation in uncon- 
solidated form; 


(d) any further information respecting the financial 
position of the corporation and the results of its 
operations required by its instrument of incorpor- 
ation or its by-laws or by this Act or the regu- 
lations. 


(2) A provincial corporation, not less than twenty-one days 
before each annual meeting of shareholders unless such period 
is waived by the shareholders, shall send a copy of the docu- 
ments referred to in this section to each shareholder, except 
those who have informed the corporation in writing that they 
do not wish to receive copies of the documents. 


(3) A provincial corporation shall mail or deliver without 
charge a copy of the documents referred to in this section to 
every depositor of the corporation who in writing requests a 


copy. 


121. The financial statements required under this Act shall 
be prepared in accordance with this Act and the regulations 
and, except as otherwise required under this Act and the 
regulations, in accordance with generally accepted accounting 
principles. 


122.—(1) The audit committee of a provincial corporation 
shall meet at least twice each year to review, 


(a) any financial statements distributed to the share- 
holders; 


(b) the annual returns of the corporation filed with the 
Superintendent under section 135; 


(c) all reports of the auditor under section 119; and 


(d) any reports or transactions required by the regu- 
lations to be reviewed by the audit committee. 


(2) In the case of statements and returns that under this 
Act must be approved by the board of directors of a provin- 
cial corporation, the audit committee shall report thereon to 
the board before the approval is given. 
> 

(3) The auditor of a provincial corporation is entitled to 
attend and be heard at all meetings of the audit committee 
and shall attend at least two of its meetings each year. = 
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b) le rapport du vérificateur destiné aux actionnaires 
concernant les états financiers visés aux sous-alinéas 
a) (i) a (iv); ll 
c) les états financiers non consolidés de la compagnie; 
d) tout renseignement supplémentaire concernant la 


situation financiére de la compagnie ainsi que le 
produit de ses opérations qu’exigent son acte consti- 
tutif, son réglement intérieur, la présente loi ou les 
reglements. 


(2) Sauf si les actionnaires renoncent a ce délai, la compa- 
gnie provinciale envoie au moins vingt et un jours avant I’as- 
semblée annuelle a ceux d’entre eux qui n’ont pas exprimé par 
écrit leur désir de ne pas les recevoir, une copie des docu- 
ments visés au présent article. 


(3) La compagnie provinciale poste ou délivre gratuitement, 
a chaque déposant qui en fait la demande par écrit, une copie 
des documents visés au présent article. 


121 Les états financiers exigés aux termes de la présente 
loi sont dressés en conformité avec celle-ci et les reglements 
et, sauf disposition contraire de la présente loi ou des régle- 
ments, selon les normes comptables généralement reconnues. 


122 (1) Les membres du comité de vérification de la com- 
pagnie provinciale se réunissent au moins deux fois l’an afin 
d’examiner: 


a) les états financiers remis aux actionnatres; 

b) les rapports annuels de la compagnie déposés 
aupres du surintendant aux termes de I’article 135; 

c) tous les rapports du vérificateur visés a l’article 119; 

d) les rapports et opérations dont les réglements exi- 


gent un examen par le comité de vérification. 


(2) Le comité de vérification fait préalablement rapport au 
conseil d’administration des états et des rapports qui doivent 
étre approuvés par celui-ci aux termes de la présente loi. 


(3) Le vérificateur de la compagnie provinciale a le droit 
d’assister et d’étre entendu a toutes les réunions du comité de 
vérification, et doit y assister au moins deux fois I’an. i 
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(4) The auditor, a member of the audit committee or a 
director may call a meeting of the audit committee of a pro- 
vincial corporation at any time. 


(5) The auditor of a provincial corporation is entitled to 
attend and be heard at meetings of the board of directors on 
matters relating to his or her duties as auditor. 


(6) The board of directors and the audit committee of a 
provincial corporation shall give reasonable notice of their 
meetings to the corporation’s auditor. ae 


123.—(1) The financial statements of a provincial cor- 
poration shall be approved by the board of directors and the 
approval shall be evidenced by the signature at the foot of the 
balance sheet by two of the directors duly authorized to sign 
and the auditor’s report shall be attached to or accompany the 
financial statements. 


(2) One of the directors signing a balance sheet as required 
by subsection (1) must be a member of the audit committee. 


(3) A provincial corporation shall not circulate copies of 
the financial statements of the provincial corporation referred 
to in section 120 unless the financial statements are, 


(a) approved and signed in accordance with subsections 
(1) and (2); and 


(b) accompanied by the report of the auditor of the cor- 
poration. 


124.—(1) A provincial corporation that is an offering cor- 
poration shall send to each shareholder a copy of every 
interim financial statement required to be filed under the 
Securities Act and the regulations thereunder. 


(2) The interim financial statement required by subsection 
(1) shall be sent to each shareholder, within sixty days of the 
date to which it is made up, at the shareholder’s latest address 
as shown on the records of the corporation. 
wy 

(3) Notwithstanding subsection (2), interim financial state- 
ments need not be sent to those shareholders who have 
informed the corporation in writing that they do not wish to 
receive them. os 
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(4) Le comité de vérification de la compagnie provinciale 
peut étre convoqué par l’un de ses membres, par le vérifica- 
teur ou par un administrateur. 


(5) Le vérificateur de la compagnie provinciale a le droit 
d’assister aux réunions du conseil d’administration et a y étre 
entendu sur toute question relative a ses fonctions en tant que 
vérificateur. 
ws 

(6) Le conseil d’administration et le comité de vérification 
de la compagnie provinciale donnent au vérificateur de la 
compagnie un préavis suffisant de leurs réunions. 2s 


123 (1) Les états financiers doivent recevoir l’approbation 
du conseil d’administration, qui doit étre attestée par la signa- 
ture au bas du bilan de deux des administrateurs diment auto- 
risés a cet effet. Le rapport du vérificateur accompagne les 
états financiers ou y est annexé. 


(2) L’un des administrateurs qui appose sa signature au bas 
du bilan conformément au paragraphe (1) doit étre membre 
du comité de vérification. 


(3) La compagnie provinciale ne doit diffuser les états finan- 
ciers visés a l’article 120 que s’ils : 


a) ont été approuvés et signés conformément aux para- 
graphes (1) et (2); 


b) sont accompagnés du rapport du vérificateur. 


124 (1) La compagnie provinciale qui fait appel au public 
envoie a chaque actionnaire un exemplaire de chaque état 
financier périodique dont la Loi sur les valeurs mobiliéres et 
ses réglements exigent le dépdot. 


(2) L’état financier périodique visé au paragraphe (1) est 
envoyé, dans un délai de soixante jours aprés la date de son 
établissement, a chaque actionnaire a sa derniére adresse qui 
parait aux dossiers de la compagnie. 
> 

(3) Malgré le paragraphe (2), il n’est pas nécessaire d’en- 
voyer des états financiers périodiques aux actionnaires qui ont 
exprimé par écrit leur désir de ne pas les recevoir. & 
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PART VIII 
BOOKS, RECORDS AND RETURNS 


125.—(1) Where this Act requires a record to be kept by 
a corporation, it may be kept in a bound or looseleaf book or 
may be entered or recorded by any photographic system, any 
system of mechanical or electronic data processing or any 
other information storage system and it shall be kept for such 
period as may be prescribed. 


(2) A corporation shall, 


(a) take adequate precautions, appropriate to the 
means used, for guarding against the risk of falsify- 
ing the information recorded in its records; and 


provide means for making the information recorded 
in its records available in an accurate and intelligi- 
ble form within a reasonable time to any person 
lawfully entitled to examine the records. 


(b) 


(3) The bound or looseleaf book referred to in subsection 
(1) or, where the record is not kept in a book, the information 
in the form in which it is made available under clause (2) (b) 
is admissible in evidence as prima facie proof, before and after 
dissolution of the corporation, of all facts stated therein. 


(4) No person shall remove, withhold or destroy informa- 
tion required by this Act or the regulations to be recorded, or 
knowing any information to be untrue, shall record or assist in 
recording it in a record. 


126.—(1) Every registered corporation shall keep its 
instrument of incorporation and its by-laws at its principal 
place of business or at such place in Ontario other than the 
principal place of business as the directors designate and the 
corporation shall maintain at the principal place of business or 
at the designated place, 


(a) minutes of meetings and resolutions of share- 
holders; 

(b) a register of directors in which are set out the 
names and residence addresses, while directors, 
including the street and number, if any, of all per- 
sons who are or have been directors of the corpora- 
tion with the several dates on which each became or 
ceased to be a director; 
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PARTIE VIII 
LIVRES? DOSSIERS ET’ RAPPORTS 


125 (1) Les dossiers dont la présente loi requiert la tenue 
peuvent étre conservés soit dans un livre relié ou a feuilles 
mobiles, soit a l’aide d’un procédé de mise en mémoire de 
Yinformation, notamment d’un procédé photographique ou 
d’un procédé mécanique ou électronique de traitement des 
données. Ils sont conservés pendant la période prescrite. 


(2) La compagnie prend : 


a) les mesures adéquates qui s’imposent en fonction du 
mode utilisé afin d’empécher la falsification des ins- 
criptions consignées a ses dossiers; 

b) des mesures afin de communiquer dans un délai 


normal des renseignements consignés a ses dossiers 
sous une forme compréhensible et précise, a la per- 
sonne autorisée par la loi a les consulter. 


(3) Sont recevables comme preuve prima facie de leur con- 
tenu, avant et aprés la dissolution de la compagnie, les livres 
visés au paragraphe (1), ou, si les dossiers ne sont pas conser- 
vés dans un livre, les renseignements sous la forme sous 
laquelle ils sont communiqués aux termes de I’alinéa (2) b). 


(4) Nul ne doit soustraire, retenir ou supprimer les rensei- 
gnements dont la présente loi ou les réglements exigent |’ins- 
cription, ou, sachant que des renseignements sont faux, les 
inscrire ou aider a leur inscription dans un dossier. 


126 (1) La compagnie inscrite conserve a son établisse- 
ment principal ou dans un autre endroit en Ontario que dési- 
gnent les administrateurs son acte constitutif et son réglement 
intérieur. Elle y conserve aussi : 


a) les procés-verbaux des assemblées et les résolutions 
des actionnaires; 
b) un registre des administrateurs ou sont inscrits les 


noms et adresses personnelles, incluant la rue et le 
numéro, le cas échéant, de toutes les personnes qui 
sont ou qui ont été des administrateurs, de méme 
que leurs diverses dates de désignation et de cessa- 
tion des fonctions; 
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(c) asecurities register complying with section 127; and 
(d) acopy of the procedures referred to in section 154. 


(2) An extra-provincial corporation that does not have its 
head office in Ontario shall be deemed to have complied with 
subsection (1) if it maintains at a place in Ontario designated 
by the directors a copy of its instrument of incorporation and 
its by-laws, and a copy of every minute, resolution, record 
and register referred to in clauses (1) (a), (b) and (c). 


(3) In addition to the records described in subsection (1), a 
provincial corporation shall maintain in Ontario, and a reg- 
istered extra-provincial corporation shall maintain in Canada, 


(a) adequate accounting records as required by this Act 
or the regulations; 


(b) records containing minutes of meetings and resolu- 
tions of the directors and every committee thereof; 


(c) a record of all investments held by the corporation; 
and 


(d) copies of all returns to the Superintendent required 
by this Act or the regulations. 


(4) In addition to the records described in subsections (1) 
and (3), a registered corporation shall maintain in Canada, 


(a) a record of all depositors, their names and 
addresses as far as is known and the sums deposited 
by such depositors; 


(b) where the corporation is a trust corporation, full 
and adequate records relating to the fiduciary activi- 
ties of the corporation. 


127.—(1) A provincial corporation shall maintain a securi- 
ties register in which it records the securities issued by it in 
registered form, showing with respect to each class or series of 
securities, 


(a) the names, alphabetically arranged of persons who, 


(1) are or have been within six years registered as 
shareholders of the corporation, the residency 
of such shareholders, the address including 
the street and number, if any, of every such 
person while a holder, and the number and 
class or series of shares registered in the name 
of such holder, 
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c) un registre des valeurs mobiliéres conforme a l’arti- 
ele 127% 


d) un exemplaire de la procédure écrite visée a I’article 
154. 


(2) La compagnie extraprovinciale dont le siége social est 
situé en dehors de lOntario est réputée s’étre conformée au 
paragraphe (1) si elle conserve, dans l’endroit de l’Ontario 
que désignent les administrateurs, une copie de son acte cons- 
titutif, de son réglement intérieur, ainsi que des procés-ver- 
baux, résolutions, dossiers, et registres visés aux alinéas (1) 
ay; 0) etre). 


(3) Outre les dossiers visés au paragraphe (1), la compagnie 
provinciale tient en Ontario et la compagnie extraprovinciale 
inscrite tient au Canada : 


a) des registres comptables adéquats tels qu’exigés pat 
la présente loi ou les reglements; 


b) des dossiers ot figurent les procés-verbaux des réu- 
nions du conseil d’administration et de ses comités, 
ainsi que leurs résolutions; 


c) un dossier de tous les placements détenus par la 
compagnie; 


d) une copie de tous les rapports dont la présente loi 
ou les reglements exigent le dépot auprés du surin- 
tendant. 


(4) Outre les dossiers visés aux paragraphes (1) et (3), la 
compagnie inscrite tient au Canada : 


a) un dossier de tous les déposants, incluant leurs 
noms et adresses dans la mesure ov ils sont connus, 
de méme que les sommes qu’ils ont déposées; 


b) s'il s’agit d’une compagnie de fiducie, des dossiers 
adéquats et détaillés relativement aux activités fidu- 
ciaires de la compagnie. 


127 (1) La compagnie provinciale tient un registre des 
valeurs mobiliéres o sont inscrites les valeurs mobiliéres 
nominatives qu’elle a émises, énongant quant a chaque caté- 
gorie Ou Série : 


a) les noms, par ordre alphabétique, des personnes qui 
sont ou qui au cours des six derniéres années ont 
ete inscrites 
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(ii) are or have been within six years registered as 
holders of subordinated notes of the corpora- 
tion, the address including the street and 
number, if any, of every such person while a 
holder, and the principal amount of the subor- 
dinated notes registered in the name of such 
holder, or 


(iii) are or have been within six years registered as 
holders of warrants of the corporation, the 
address including the street and number, if 
any, of every such person while a registered 
holder, and the class or series and number of 
warrants registered in the name of such hold- 
er; and 


(b) the date and particulars of the issue of each securi- 
ty. 


(2) A provincial corporation shall cause to be kept in 
Ontario a register of transfers in which all transfers of securi- 
ties issued by the corporation in registered form and the date 
and other particulars of each transfer shall be set out. 


(3) A provincial corporation may maintain branch transfer 
registers at one or more places in Canada. 


128. For each class of securities issued by it, a provincial 
corporation may appoint, 


(a) a trustee, transfer agent or other agent to keep the 
securities register and the register of transfers and 
one or more persons or agents to keep branch regis- 
ters; and 


(b) a registrar, trustee or agent to maintain a record of 
issued security certificates and warrants, 


and one person may be appointed for the purposes of both 
clauses (a) and (b) in respect of all securities of the corpora- 
tion or any class or classes thereof. 


129.—(1) Registration of the transfer of a security of a 
provincial corporation in the register of transfers or a branch 
register of transfers is a complete and valid registration for all 
purposes. 
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(i) a titre d’actionnaires, de méme que leur rési- 
dence, l’adresse de chacune d’elles a cette 
époque, y compris la rue et le numéro, le cas 
échéant, ainsi que le nombre et la catégorie 
ou série d’actions inscrites a leur nom, 


(ii) a titre de détenteurs de titres subalternes, de 
méme que leur adresse a cette Epoque, y com- 
pris la rue et le numéro, le cas échéant, ainsi 
que le montant en capital des titres subalter- 
nes inscrits a leur nom, 


(iii) a titre de détenteurs de bons de souscription 
de la compagnie, de méme que leur adresse a 
cette €poque, y compris la rue et le numéro, 
le cas échéant, ainsi que la catégorie ou la 
série et le nombre de bons inscrits a leur nom; 


b) la date de méme que les détails de l’émission de 
toutes les valeurs mobiliéres. 


(2) La compagnie provinciale tient un registre des transferts 
ou sont inscrits tous les transferts de valeurs mobiliéres nomi- 
natives qu’elle a émises et ou sont énoncés la date et les 
autres détails relatifs a chacun des transferts. 


(3) La compagnie provinciale peut tenir des registres locaux 
de transferts a plus d’un endroit au Canada. 


128 La compagnie provinciale peut, a l’égard de chaque 
catégorie de valeurs mobilieres qu’elle émet : 


a) confier la tenue du registre des valeurs mobiliéres et 
du registre des transferts a un fiduciaire, agent des 
transferts ou autre agent, et confier la tenue de 
registres locaux a une ou plusieurs personnes ou 
agents; 


6b)’ confier™ lak tenue “d'un “dossier Mdes' certificatswde 
valeurs mobiliéres et des bons de souscription émis 
a un agent d’inscription, fiduciaire ou autre agent. 


Une seule personne peut étre nommée aux fins des alinéas a) 
et b) relativement a toutes catégories de valeurs mobiliéres ou 
relativement a une ou plusieurs catégories de celles-ci. 


129 (1) L’inscription de valeurs mobiliéres au registre des 
transferts ou au registre local des transferts de la compagnie 
provinciale constitue une inscription complete et valide a tou- 
tes fins. 
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(2) Particulars of every transfer of securities registered in 
every branch register of transfers shall be recorded in the 
register of transfers. 


(3) A provincial corporation or a person appointed under 
section 128 is not required to produce, 


(a) any security certificate or warrant that is not in reg- 
istered form; or 


(b) any security certificate or warrant that is in reg- 
istered form after six years, 


(i) in the case of a share certificate, from the 
date of its cancellation, 


(ii) in the case of a warrant, from the date of its 
transfer or exercise, whichever occurs first, or 


(iii) in the case of a subordinated note, from the 
date of cancellation of the note. 


130.—(1) The records mentioned in sections 126, 127 and 
129 shall, during normal business hours of a corporation, be 
open to examination by any director. 


(2) A registered corporation may keep at any place where 
it carries on business such parts of the accounting records as 
relate to the operations, business and assets and liabilities of 
the corporation carried on, supervised or accounted for at 
such place, but there shall be kept at the principal place of 
business of the corporation or such other place as is author- 
ized under this Part such records as will enable the directors 
to ascertain the financial position of the corporation. 


131. A shareholder of a provincial corporation is entitled 
upon request and without charge to one copy of the instru- 
ment of incorporation and the by-laws and the amendments 
thereto. 
wy 

4132.—(1) Upon payment of a reasonable fee and upon 
sending to a provincial corporation or its transfer agent the 
statutory declaration described in subsection (6), any person 
may require the corporation or its transfer agent to furnish 
within ten days of receipt by the corporation of the statutory 
declaration a basic list setting out the names of the share- 
holders of the corporation, the number of shares of each class 
and series owned by each shareholder and the address of each 
shareholder, all as shown on the records of the corporation. 
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(2) Les détails de chaque transfert de valeurs mobiliéres qui 
figurent aux registres locaux sont inscrits au registre des trans- 
ferts. 


(3) La compagnie provinciale ou la personne nommée en 
vertu de l’article 128 n’est pas tenue de produire : 
a) le certificat d’une valeur mobiliére ou le bon de 
souscription non nominatifs; 


le certificat d’une valeur mobiliére ou le bon de 
souscription nominatifs, six ans apres : 


b) 


(1) la date de son annulation, dans le cas d’un cer- 
tificat d’action, 


(ii) la date du transfert ou celle de l’exercice du 
droit qu'il représente, selon la premiére de ces 
dates, dans le cas d’un bon de souscription, 


(iii) la date de son annulation, dans le cas du titre 
subalterne. 


130 (1) Les dossiers visés aux articles 126, 127 et 129 sont 
accessibles aux administrateurs pour consultation durant les 
heures de bureau de la compagnie. 


(2) La compagnie inscrite peut conserver a tout endroit ot 
elle exerce ses activités, la partie des dossiers comptables qui 
a trait aux opérations et aux activités commerciales qui se 
déroulent ou qui sont supervisées a cet endroit, ou qui a trait 
a l’actif et au passif comptabilisés a cet endroit. Les dossiers 
qui permettent aux administrateurs de vérifier la situation 
financiére de la compagnie sont cependant conservés a son 
établissement principal ou a l’autre endroit autorisé aux ter- 
mes de la présente partie. 


131 L’actionnaire qui en fait la demande a droit a un 
exemplaire gratuit de l’acte constitutif, du réglement intérieur, 
et de leurs modifications. 
> 

132 (1) Toute personne peut, moyennant le paiement de 
droits raisonnables et l’envoi a la compagnie provinciale ou a 
son agent des transferts de la déclaration solennelle visée au 
paragraphe (6), exiger que ceux-ci, dans les dix jours de la 
réception de la déclaration solennelle, remettent une liste 
principale qui énonce les noms, le nombre d’actions de chaque 
catégorie et série de méme que l’adresse de chaque action- 
naire tels qu’ils figurent aux dossiers de la compagnie. & 
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a 

(2) The list referred to in subsection (1) when furnished 

shall be as current as is practicable having regard to the form 

in which the securities register of the corporation is main- 

tained and shall be made up to a date not more than ten days 
before the date on which it is actually furnished. 


(3) A person requiring a corporation to supply a list under 
subsection (1) may, if the person states in the statutory decla- 
ration described in subsection (6) that the person requires sup- 
plemental lists, require the corporation or its agent upon pay- 
ment of a reasonable fee to furnish supplemental lists setting 
out any changes from the basic list in the names or addresses 
of the shareholders and the number of shares owned by each 
shareholder for each business day following the date to which 
the basic list is made up. 


(4) The corporation or its agent shall furnish a supplemen- 
tal list required under subsection (3), 


(a) on the date the basic list is furnished, where the 
information relates to changes that took place prior 
to that date; and 


(b) on the business day following the day to which the 
supplemental list relates, where the information 
relates to changes that take place on or after the 
date the basic list is furnished. 


(5) A person requiring a corporation to supply a basic or 
supplemental list under this section may also require the cor- 
poration to include in the list the name and address of any 
known holder of an option or right to acquire shares of the 
corporation. 


(6) The statutory declaration referred to in subsection (1) 
shall state, 


(a) the name and address including street and number, 
if any, of the applicant and whether the applicant is 
a shareholder, holder of a subordinated note or any 
other person referred to in subsection (1); 


(b) if the applicant is a body corporate, its address for 
service; and 


(c) that the basic list and any supplemental lists may be 
used only as permitted under subsection (8). 
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(2) La liste visée au paragraphe (1) est a jour dans la 
mesure du possible, eu égard au mode de tenue des registres 
des valeurs mobilieres adopté par la compagnie. Cette mise a 
jour ne doit pas remonter a plus de dix jours de la remise de 
la liste. 


(3) La personne qui affirme dans la déclaration solennelle 
visée au paragraphe (6) avoir besoin, outre la liste principale 
mentionnée au paragraphe (1), de listes supplétives, peut, 
moyennant le paiement d’un droit raisonnable, en exiger la 
remise par la compagnie ou son mandataire. Les listes sup- 
plétives énoncent, a l’égard de chaque jour ouvrable depuis la 
mise a jour de la liste principale, les modifications apportées 
aux noms et adresses des actionnaires et au nombre d’actions 
détenues par chacun d’eux. 


(4) La compagnie ou son mandataire remet la liste supplé- 
tive exigée aux termes du paragraphe (3) : 


a) en méme temps que la liste principale, si les modifi- 
cations sont antérieures a la date de la remise; 


b) le jour ouvrable qui suit la date indiquée dans la 
liste supplétive, si les modifications se sont produi- 
tes a la date de la remise de la liste principale ou a 
une date postérieure. 


(5) La personne qui exige que la compagnie remette une 
liste principale ou supplétive aux termes du présent article, 
peut également exiger que la compagnie fasse figurer sur cette 
liste les noms et adresses des détenteurs connus d’une option 
ou d’un droit d’acquérir des actions de la compagnie. 


(6) La déclaration solennelle visée au paragraphe (1) 
énonce : 


a) les nom et adresse, y compris la rue et le numéro, le 
cas ccheant, de lauteur.de lavdemande.de. meme 
que son titre d’actionnaire, de détenteur d’un titre 
subalterne ou autre titre visés au paragraphe (1); 


b) si Pauteur de la demande est une personne morale, 
le domicile élu; 


c) que la liste principale de méme que les listes sup- 
plétives ne peuvent étre utilisées qu’aux fins énon- 
cées au paragraphe (8). 
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(7) If the applicant is a body corporate, the statutory decla- 
ration described in subsection (6) shall be made by a director 
or officer of the body corporate. 


(8) A list of shareholders obtained under this section shall 
not be used by any person except in connection with, 


(a) an effort to influence the voting by shareholders of 
the corporation; 


(b) an offer to acquire shares of the corporation; or 


(c) any other matter relating to the affairs of the cor- 
poration. 
ye 
(9) The fee referred to in subsections (1) and (3) shall not 
exceed such amount as may be prescribed. 2s 


133. No person shall offer for sale or sell or purchase or 
otherwise traffic in a list or a copy of a list of all or any of the 
holders of securities of a provincial corporation. 


134. Every registered corporation at the times prescribed 
shall provide to the Superintendent such financial or other 
information as may be prescribed. 
we 

135.—(1) Every registered corporation shall prepare 
annually for the information of the Superintendent an annual 
return, in the prescribed form, outlining the financial condi- 
tion and affairs of the corporation for the fiscal year of the 
corporation, and the return shall be filed with the Superinten- 
dent within ninety days after the end of the period to which it 
relates. 


(2) The return referred to in subsection (1) shall have 
attached to it the financial statements for the year to which 
the annual return relates. = 


(3) The return referred to in subsection (1) shall have 
attached to it a report of the auditor, which report shall be 
prepared in accordance with the regulations. 


(4) The return referred to in subsection (1) shall be accom- 
panied by a copy of a resolution of the directors showing that 
the return was approved by them. 


136. Every registered corporation shall file with the 
Superintendent a copy of every statement of a financial nature 
related to the corporation furnished to its shareholders or the 
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(7) Si Pauteur de la demande est une personne morale, l’un 
de ses administrateurs ou dirigeants fait la déclaration solen- 
nelle visée au paragraphe (6). 


(8) La liste des actionnaires obtenue en vertu du présent 
article_ne doit pas étre utilisée que dans le cadre : 


a) de tentatives en vue d’influencer le vote des action- 
naires de la compagnie; 


b) de loffre d’acquérir des actions de la compagnie; 


c) de toute autre question concernant les affaires de la 
compagnie. 
eS 
(9) Le droit visé aux paragraphes (1) et (3) ne doit pas étre 
supérieur au montant prescrit. <&- 


Nul ne doit trafiquer, notamment en les offrant en 
vente, en les vendant ou en les achetant, des listes ou copies 
de listes des détenteurs de valeurs mobiliéres de la compagnie 
provinciale. 


134 La compagnie inscrite fournit au surintendant, dans le 
délai imparti, les renseignements prescrits d’ordre financier ou 
autre. 

a 

135 (1) La compagnie inscrite dresse chaque année a |’in- 
tention du surintendant un rapport, selon la formule prescrite, 
qui énonce la situation et les affaires financiéres de la compa- 
genie pour son exercice. Ce rapport est déposé aupreés du surin- 
tendant dans les quatre-vingt-dix jours qui suivent la fin de la 
période visée. 


(2) Le rapport visé au paragraphe (1) est accompagné des 
états financiers de l’exercice visé parle rapport annuel. <i 


(3) Le rapport visé au paragraphe (1) est accompagné du 
rapport du vérificateur, préparé conformément aux régle- 
ments. 


(4) Le rapport visé au paragraphe (1) est accompagné aussi 
d’une copie de la résolution qui confirme son approbation par 
les administrateurs. 


136 La compagnie inscrite dépose auprés du surintendant 
une copie de chaque état d’ordre financier concernant la com- 
pagnie et destiné aux actionnaires ou déposé auprés de la 
Commission des valeurs mobiliéres de |’Ontario ou de |’admi- 
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Ontario Securities Commission or any similar authority in 
another jurisdiction within five days after the distribution of 
the statement to the shareholders or its filing with the Com- 
mission or similar authority. 


137. Every registered corporation shall file with the 
Superintendent, 


(a) copies of all applications and supporting documents 
of any nature made under such laws, as may be pre- 
scribed, of Canada or of any province or territory of 
Canada for any change in its instrument of incor- 
poration or registration status and shall also file 
with the Superintendent a copy of any approval or 
refusal of such application within seven days of fil- 
ing or receipt, as the case may be; and 

(b) copies of any changes made in its instrument of 

incorporation, registration or licence under the laws 

of Canada or of any province or territory of 

Canada. 


138.—(1) Every registered corporation shall provide to 
The Trust Companies Association of Canada Inc. such finan- 
cial and statistical information as may be prescribed. 


(2) Where The Trust Companies Association of Canada 
Inc. receives information under subsection (1), it shall report 
to the public such financial and statistical information as may 
be prescribed at such periods as may be prescribed. 


139.—(1) The Superintendent shall maintain a file on 
each registered corporation which shall contain such informa- 
tion as may be prescribed. 


(2) Upon payment of the prescribed fee, any person, dur- 
ing usual office hours, may examine the registers referred to 
in section 30 and the file referred to in subsection (1) and may 
take extracts therefrom or obtain copies thereof. 


PART IX 
CONFLICT OF INTEREST 


140.—(1) For the purposes of this Part, the Superinten- 
dent may designate, 


(a) any person to be a restricted party of a registered 
corporation if the Superintendent is of the opinion 
that, 
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nistration semblable d’une autre compétence législative, dans 
les cing jours de sa distribution aux actionnaires ou de son 
dépot auprés de la Commission ou de Il’administration sembla- 
ble. 

du 


137 La compagnie surin- 


tendant : 


a) 


inscrite dépose aupreés 


une copie des demandes de modification a son acte 
constitutif ou a son statut d’inscription de méme 
que des piéces justificatives de toute nature qui s’y 
rattachent, présentées en vertu des lois du Canada, 
dune province ou d’un territoire du Canada qui 
sont prescrites. Elle dépose aussi, dans les sept 
jours du dépot ou de la réception, selon le cas, une 
copie de l’approbation ou du rejet des demandes; 

b) une copie de chaque modification apportée soit a 
son acte constitutif, soit a son inscription ou a son 
permis, en vertu des lois du Canada, d’une province 
ou d’un territoire du Canada. 


138 (1) La compagnie inscrite communique a L’Associa- 
tion des compagnies de fiducie du Canada Inc. les renseigne- 
ments prescrits d’ordre financier et statistique. 


(2) Si cette association recoit des renseignements aux ter- 
mes du paragraphe (1), elle rend publics, aux intervalles pres- 
crits, les renseignements prescrits d’ordre financier et statisti- 
que. 


139 (1) Le surintendant tient, relativement a chaque com- 
pagnie inscrite, un dossier qui renferme les renseignements 
prescrits. 


(2) Une personne peut, moyennant le paiement des droits 
prescrits, consulter durant les heures de bureau les registres 
visés a l’article 30 et le dossier visé au paragraphe (1) et en 
tirer des extraits ou en obtenir des copies. 


PARTIE IX 
CONFLITS D’INTERETS 


140 (1) Pour l’application de la présente partie, le surin- 
tendant peut, a l’égard d’une compagnie inscrite, désigner en 
tant que personne assujettie a des restrictions : 


a) 


une personne, s’il est d’avis : 
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(i) the person is acting in concert with a 
restricted party of the corporation to partici- 
pate in or enter into an investment or other 
transaction with the corporation that would be 
prohibited or restricted if entered into with 
the corporation by the restricted party, or 


(ii) there exists between the person and the cor- 
poration such an interest or relationship as 
might reasonably be expected to affect the 
exercise of the best judgment of the corpora- 
tion with respect to an investment or other 
transaction; or 


any shareholder of a registered corporation or of an 
affiliate of a registered corporation to be a 
restricted party of the corporation if the Superinten- 
dent is of the opinion that the shareholder is acting 
in concert with one or more other shareholders of 
the corporation or of an affiliate to control directly 
or indirectly 10 per cent or more of any class of 
shares of the registered corporation. 


(2) On the application of the restricted party or the reg- 
istered corporation, the Superintendent may revoke a designa- 
tion made under subsection (1). 


(3) Before making a designation or refusing to revoke a 
designation made under subsection (1), the Superintendent 
shall give the person whom he or she proposes to designate or 
has designated and the registered corporation an opportunity 
to be heard. a 


141.—(1) Except as provided in this Part, 


(a) 


(b) 


no registered corporation or subsidiary of a reg- 
istered corporation shall directly or indirectly pur- 
chase from or lend to a restricted party of the cor- 
poration or enter any other transaction with a 
restricted party of the corporation; and 


no restricted party of a registered corporation shall 
directly or indirectly purchase from or lend to the 
corporation or any subsidiary of the corporation or 
enter any other transaction with the corporation or 
any subsidiary of the corporation. 


(2) Except as provided in clause 142 (1) (a), no registered 
corporation or subsidiary of a registered corporation shall 
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(i) que celle-ci, de concert avec une personne 
assujettie a des restrictions a l’égard de la 
compagnie, participe ou souscrit a des place- 
ments ou autres opérations avec la compagnie 
qui seraient interdits ou restreints s’ils étaient 
conclus avec la compagnie par cette deuxiéme 
personne, 


(11) qu’il existe entre la personne et la compagnie 
un intérét ou des rapports vraisemblablement 
susceptibles d’empécher celle-ci d’évaluer de 
facon objective le bien-fondé d’un placement 
ou d’une autre opération; 


b) Vactionnaire de la compagnie inscrite ou du mem- 
bre du méme groupe, si Je surintendant est d’avis 
que cet actionnaire, de concert avec un ou plusieurs 
autres actionnaires de la compagnie ou d’un mem- 
bre du méme groupe, cherche a exercer directement 
ou indirectement le contrdéle sur 10 pour cent ou 
plus dune catégorie d’actions de la compagnie. 

a 

(2) A la demande de la personne assujettie A des restric- 
tions ou de la compagnie inscrite, le surintendant peut révo- 
quer une désignation faite en vertu du paragraphe (1). 


(3) Avant de faire une désignation ou de refuser de révo- 
quer une désignation faite en vertu du paragraphe (1), le 
surintendant donne a la personne qu’il se propose de désigner 
ou qu'il a déja désignée, ainsi qu’a la compagnie inscrite, la 
possibilité de se faire entendre. 


141 (1) Sauf disposition contraire de la présente partie : 


a) nulle compagnie inscrite ou sa filiale ne doit, direc- 
tement ou indirectement, effectuer d’achats aupreés 
de la personne assujettie a des restrictions a son 
égard, lui consentir un prét ou conclure avec elle 
une autre opération; 


b) nulle personne assujettie a des restrictions a l’égard 
de la compagnie inscrite ne doit, directement ou 
indirectement, effectuer d’achats auprés de la com- 
pagnie ou de sa filiale, lui consentir un prét ou con- 
clure avec elle une autre opération. 


(2) Sous réserve de l’alinéa 142 (1) a), nulle compagnie ins- 
crite ou sa filiale ne doit sciemment effectuer de placements 


201 


Révocation 
de la 
désignation 


Audience 


Interdictions 


Idem, admi- 
nistrateurs 


202 


Exception 


Permitted 


transactions, 


board 
approval 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


knowingly invest by way of purchase of or loans on the secu- 
rity of real estate that at any time in the period of thirty-six 
months preceding the date of the advance of any funds by the 
corporation or its subsidiary was owned by a director or the 
spouse or child of the director or any relative of the director 
or spouse who has the same home as the director. 


(3) This Part does not apply so as to prevent the payment 
of directors’ fees of the registered corporation or of a subsidi- 
ary of the registered corporation if the fees have been 
approved by the shareholders of the registered corporation. 


142.—(1) Subject to the prior approval of the board of 
directors of the registered corporation, a registered corpora- 
tion or a subsidiary of a registered corporation may, 
we 

(a) make a loan to any director, officer or employee of 
the corporation, the spouse or any child of a direc- 
tor or officer of the corporation or any relative of a 
director or officer of the corporation or of the 
spouse of a director or officer of the corporation on 
the security of the residence of the person to whom 
the loan is made if, oo 


(i) the loan qualifies as an investment under 
clause 162 (1) (a), 


(ii) the amount of the loan does not exceed 0.5 
per cent of the capital base of the corpora- 
tion, and 


(iii) in the case of a director who is not an 
employee or officer of the corporation or his 
or her spouse or child, the terms of the loan 
are no more favourable than those offered by 
the corporation in the ordinary course of busi- 
ness; 


(b) make a personal loan to any officer or employee of 
the corporation, the spouse or any child of an offi- 
cer of the corporation or any relative of an officer 
of the corporation or of the spouse of an officer of 
the corporation, if the loan qualifies as an invest- 
ment under clause 162 (2) (b); > 


(c) enter into written contracts with any restricted party 
for the provision of management services to or by 
the corporation or subsidiary if it is reasonable that 


the corporation or the subsidiary obtain or supply 


the services, and so long as, 
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au moyen d’achats des biens immeubles qui, au cours de la 
période de trente-six mois qui a précédé toute avance faite par 
la compagnie ou sa filiale, étaient la propriété de i’administra- 
teur, de son conjoint, de l’un de ses enfants, ou d’un parent 
de ’administrateur ou de son conjoint qui habitent avec |’ad- 
ministrateur, ni au moyen de préts garantis par des stretés sur 
de tels biens. 


(3) La présente partie n’a pas pour effet d’empécher I’attri- 
bution aux administrateurs de la compagnie inscrite ou de sa 
filiale des jetons de présence approuvés par les actionnaires de 
la compagnie inscrite. 


142 (1) Sous réserve de l’approbation préalable du conseil 
d’administration de la compagnie inscrite, celle-ci ou sa filiale 
peut: 
as 

a) consentir un prét, garanti par une streté sur |’im- 
meuble qu’habite lemprunteur, a l’administrateur, 
au dirigeant ou a ’employé de la compagnie, au 
conjoint ou a l’enfant de l’administrateur ou du 
dirigeant de la compagnie, ou au parent de l’admi- 
nistrateur ou du dirigeant de la compagnie, ou du 
conjoint de ces derniers, pourvu que les conditions 
Suivantes soient remplies : -&> 


(i) le prét est un placement admissible aux ter- 
mes de l’alinéa 162 (1) a), 


(ii) le montant du prét ne dépasse pas 0,5 pour 
cent de l’apport en capital de la compagnie, 


(iii) les conditions de prét offertes par celle-ci a 
ladministrateur qui n’est ni son employé ou 
son dirigeant, ni le conjoint ou l’enfant de ces 
derniers, ne sont pas moins onéreuses que les 
conditions qu’elle pose dans le cours normal 
de ses affaires; 


b) consentir un prét personnel au dirigeant ou a l’em- 
ployé de la compagnie, au conjoint ou a l’enfant 
dun dirigeant, ou au parent d’un dirigeant ou du 
conjoint de ce dernier, pourvu que le prét soit un 
placement admissible aux termes de I’alinéa 162 (2) 
b); 


c) conclure avec une personne assujettie a des restric- 
tions un contrat par écrit ayant pour objet la presta- 
tion de services de gestion par la compagnie ou sa 


filiale ou pour leur compte, s'il est raisonnable que 


la compagnie ou Sa filiale fournisse ou obtienne ces 
services, a condition que : 
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(i) the consideration is at or exceeds competitive 
and fair rates where the services are provided 
by the corporation or the subsidiary and is 
otherwise reasonable for the services provid- 
ed, and 


(11) the consideration does not exceed competitive 
and fair rates where the services are provided 
to the corporation or the subsidiary and is 
otherwise not unreasonable for the services 
provided; 


enter into a written lease of real estate or personal 
property with any restricted party for the use of the 
corporation or the subsidiary in carrying out its 
business, so long as, 


(i) the rent does not exceed fair rental value, 


(ii) the term of the lease and ali renewals does 
not exceed ten years, and 


(iii) the terms of the lease are otherwise competi- 
tive and not unreasonable; 


enter into written contracts with any restricted party 
for pension and benefit plans and other reasonable 
commitments incidental to the employment of offic- 
ers and employees of the corporation or the subsidi- 
ary, 


enter into employment contracts with officers or 
future officers of the corporation or the subsidiary; 


enter into written contracts with any restricted party 
for the purchase of goods or services, other than 
management services, used or required by the cor- 
poration or the subsidiary in carrying on its busi- 
ness, so long as the price paid for such goods or ser- 
vices iS competitive and at market value or fair 
rates, supported by appropriate documentation of 
such value or rates; and 


enter into such investments or other transactions as 
may be prescribed. 
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(i) d’une part, la contrepartie recue en retour des 
services dispensés par la compagnie ou sa 
filiale soit égale ou supérieure aux tarifs nor- 
maux et concurrentiels et s’avére raisonnable 
compte tenu des services offerts, 


(ii) d’autre part, la contrepartie versée en retour 
des services dispensés a la compagnie ou a sa 
filiale ne soit pas supérieure aux tarifs nor- 
maux et concurrentiels et ne s’avére pas 
excessive, compte tenu des services offerts; 


conclure par écrit avec une personne assujettie a 
des restrictions des baux mobiliers ou immobiliers 
portant sur des biens destinés a servir a la compa- 
gnie ou a Sa filiale aux fins de leurs activités com- 
merciales, pourvu que les conditions suivantes 


soient réunies : 


(i) le montant du loyer ne dépasse pas la valeur 
locative normale, 


(ii) la durée du bail et de ses reconductions ne 
dépasse pas dix ans, 


(iii) les conditions du bail sont concurrentielles et 
relativement raisonnables; 


conclure par écrit avec une personne assujettie a 
des restrictions des contrats écrits relatifs a des régi- 
mes de retraite et d’avantages sociaux et aux autres 
engagements normaux reliés a l’acquisition des ser- 
vices de ses dirigeants et employés ainsi que de ceux 
de sa filiale; 


conclure avec ses dirigeants actuels ou futurs ou 
ceux de sa filiale des contrats d’acquisition de leurs 
SerVICes; 


conclure avec une personne assujettie a des restric- 
tions des contrats écrits d’acquisition de biens ou de 
services nécessaires a la compagnie ou a sa filiale 
dans le cadre de l’exercice de ses activités commer- 
ciales, a exclusion de services de gestion. Le prix 
versé en contrepartie doit toutefois étre concurren- 
tiel et représenter le prix du marché ou la juste 
valeur, chiffres a ’appui; 


souscrire a des placements et autres opérations qui 
sont prescrits. 
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(2) Notwithstanding clause (1) (a) or (b), if permitted by 
the regulations, a registered corporation may make a loan to 
an employee of the corporation who is not a director or offi- 
cer of the corporation or to his or her spouse or child without 
obtaining the approval! of the board of directors if the amount 
of the loan does not exceed such amount as may be prescribed 
and there is compliance with subclauses (1) (a) (i) and (ii) or 
clause (1) (b), as the case may be. -@ 


(3) A registered corporation or a subsidiary of a registered 
corporation, without the approval of the board of directors of 
the registered corporation, may enter into, 


(a) employment contracts with persons who are not 
directors or officers of the corporation or the sub- 
sidiary; 

(b) transactions with a restricted party which involve 

nominal or immaterial expenditures by the corpora- 

tion or the subsidiary; 


transactions with a restricted party for the sale of 
goods or the provision of services normally pro- 
vided to the public by the corporation or the subsid- 
iary in the ordinary course of business so long as the 
prices and rates charged by the corporation or sub- 
sidiary are competitive and at fair rates; and 


(c) 


such investments or other transactions as may be 
prescribed. 


(d) 


> 

(4) The board of directors of a registered corporation may 
delegate its power to approve transactions as required by this 
section to an approvals committee consisting of not fewer than 
five to be appointed from among their number, a majority of 
whom shall be outside directors. 


(5) An approvals committee shall not approve a transaction 
unless at least five members, a majority of whom are outside 
directors, are present and voting. 


143. The onus is upon the restricted party and the reg- 
istered corporation or its subsidiary to demonstrate, 


(a) for the purpose of subclause 142 (1) (a) (iii), that 
the terms of the loan are no more favourable than 
those offered by the corporation in the ordinary 
course of business; 
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(2) Malgré les alinéas (1) a) ou b), si les reglements le per- 
mettent, la compagnie inscrite peut consentir un prét a son 
employé qui n’est ni son administrateur, ni son dirigeant, ou 
au conjoint ou a l’enfant de cet employé, sans l’approbation 
du conseil d’administration, pourvu que le montant du prét ne 
dépasse pas le montant prescrit et que les sous-alinéas (1) a) 
(i) et (ii) ou l’alinéa (1) b), selon le cas, soient respectés. dir 


(3) La compagnie inscrite ou sa filiale peuvent, sans l’appro- 
bation du conseil d’administration de la compagnie inscrite, 
étre partie : 

a) a des contrats d’embauchage passés avec des per- 
sonnes qui ne sont ni ses administrateurs, ni ses diri- 
geants ou ceux de sa filiale; 

b) avec une personne assujettie a des restrictions, a 
des opérations qui n’occasionnent a la compagnie 
ou a Sa filiale que des frais minimes ou symboliques; 


avec une personne assujettie a des restrictions, a 
des opérations relatives a la vente de biens ou a la 
prestation de services normalement offerts au public 
par la compagnie ou sa filiale dans le cours normal 
de leurs affaires, pourvu que les prix et tarifs qu’elle 
exige en retour soient justes et concurrentiels; 
d) a des placements et autres opérations qui sont 
prescrits. 
dl 

(4) Le conseil d’administration de la compagnie inscrite 
peut déléguer, a un comité d’approbation qui se compose d’au 
moins cinq administrateurs, son pouvoir d’approuver des 
opérations comme I’exige le présent article. La majorité des 
membres du comité est formée d’administrateurs externes. 


(5) Le comité d’approbation ne doit pas approuver une 
opération a moins que cinq membres, dont la majorité est for- 
mée d’administrateurs externes, ne soient présents et ne 
votent. 


143 Le fardeau de démontrer les faits suivants revient a la 
personne assujettie a des restrictions, ainsi qu’a la compagnie 
inscrite ou a Sa fillale : 

a) pour l’application du sous-alinéa 142 (1) a) (ili), que 
les conditions de prét ne sont pas moins onéreuses 
que les conditions que pose la compagnie dans le 
cours normal de ses affaires; 
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(b) for the purpose of clause 142 (1) (c), that it is rea- 
sonable that the services be obtained or supplied; 


(c) for the purpose of subclause 142 (1) (c) (1), that the 
consideration is at or exceeds competitive and fair 
rates; 


(d) for the purpose of subclause 142 (1) (c) (ii), that the 
consideration does not exceed competitive and fair 
rates; 


(e) for the purpose of clause 142 (1) (d), that the rent 
does not exceed fair rental value and the terms of 
the lease are otherwise competitive and not unrea- 
sonable; 


(f) for the purpose of clause 142 (1) (g), that the price 
paid is competitive and at market value or fair 
rates; 


(g) for the purpose of clause 142 (3) (b), that expendi- 
tures are nominal or immaterial; and 


(h) for the purpose of clause 142 (3) (c), that services 
are normally provided to the public in the ordinary 
course of business and that the prices and rates are 
competitive and at fair rates. 


144.—(1) A registered trust corporation shall not partici- 
pate in, or enter into, any investment or other transaction 
with its subsidiaries or restricted parties using funds, except 
deposits, held by the corporation as a fiduciary. 


(2) Except as provided in this section, a registered trust 
corporation shall not invest funds held by the registered cor- 
poration as a fiduciary in securities of the corporation or its 
subsidiaries or restricted parties. 


(3) A registered trust corporation may act as a fiduciary of 
one or more trusts or estates that owns securities of the cor- 
poration or its subsidiaries or restricted parties if the securities 
were acquired before the corporation assumed responsibility 
as a fiduciary. 
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b) pour l’application de l’alinéa 142 (1) c), qu’il est rai- 
sonnable d’obtenir ou de fournir les services; 


c) pour l’application du sous-alinéa 142 (1) c) (i), que 
la contrepartie est égale ou supérieure aux tarifs 
normaux et concurrentiels; 


d) pour l’application du sous-alinéa 142 (1) c) (ii), que 
la contrepartie n’est pas supérieure aux tarifs nor- 
maux et concurrentiels; 


e) pour lapplication de l’alinéa 142 (1) d), que le mon- 
tant du loyer ne dépasse pas la valeur locative nor- 
male et que les conditions du bail sont concurren- 
tielles et relativement raisonnables; 


f) pour l’application de l’alinéa 142 (1) g), que le prix 
est concurrentiel et représente le prix du marché ou 
la juste valeur; 


g) pour l’application de Valinéa 142 (3) b), que des 
frais sont minimes ou symboliques; 


n) pour l’application de l’alinéa 142 (3) c), que des ser- 
vices sont normalement offerts au public dans le 
cours normal des affaires et que les prix et tarifs 
sont justes et concurrentiels. 


144 (1) La compagnie de fiducie inscrite ne doit souscrire 
ni participer 4 aucun placement ou autre opération, avec sa 
filiale ou avec une personne assujettie a des restrictions a son 
égard, en utilisant les fonds qu’elle détient a titre de fidu- 
claire, sauf ceux détenus a titre de dépéts. 


(2) Sauf disposition contraire du présent article, la compa- 
gnie de fiducie inscrite ne doit pas investir dans ses propres 
valeurs mobiliéres ou dans celles de ses filiales ou de person- 
nes assujetties a des restrictions a son égard les fonds qu’elle 
détient 4 titre de fiduciaire. 


(3) La compagnie de fiducie inscrite peut représenter plu- 
sieurs fiducies ou successions qui sont titulaires de valeurs 
mobiliéres de la compagnie, de ses filiales ou de personnes 
assujetties a des restrictions 4 son égard, si acquisition de ces 
valeurs mobiliéres a eu lieu avant que la compagnie n/ait 
assumé son role de fiduciaire. 
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(4) Where a registered trust corporation acts as a fiduciary 
of one or more trusts or estates holding securities of the cor- 
poration, the securities shall not be sold or voted or an offer 
for the securities refused except with the approval of the 
board of directors and the reasons for such actions shall be 
entered in the minutes of the board of directors. 


(5) Each year, the board of directors shall approve a report 
on the securities of the registered corporation and its subsidi- 
aries and restricted parties held by the corporation as fiduciary 
and the reasons for their retention or sale. 


(6) Nothing in this section authorizes a registered trust cor- 
poration to perform any act as a fiduciary which is otherwise 
prohibited. 


(7) Nothing in this section prevents a registered trust cor- 
poration from, 


(a) fulfilling a specific direction or permission of a court 
or of an instrument creating a fiduciary duty that 
the corporation should or may purchase or sell secu- 
rities of the corporation or its subsidiaries or 
restricted parties or participate in, or enter into, any 
investment or other transaction with its subsidiaries 
or restricted parties but a general power to invest in 
the discretion of the fiduciary shall not be consid- 
ered to be a specific direction or permission for the 
purposes of this clause; 


(b) investing funds held by it as a fiduciary in the secu- 
rities of its restricted parties for which there is a 
published market, as defined in section 88 of the 
Securities Act; 


(c) participating in or entering into an investment that a 
co-fiduciary or the co-fiduciaries of the corporation 
can direct to be made without the agreement of the 
corporation and that the co-fiduciary or co-fiduciar- 
ies have directed to be made. & 


145.—(1) Upon the application of a registered corporation 
filed with the Superintendent, the Lieutenant Governor in 
Council may consent to the registered corporation making or 
entering into any investment or other transaction set out in 
this Part, with a restricted party if, in the opinion of the Lieu- 
tenant Governor in Council, the consent is necessary to the 
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(4) Si la compagnie de fiducie inscrite agit a titre de fidu- 
ciaire d’une ou de plusieurs fiducies ou successions qui détien- 
nent des valeurs mobilieres de la compagnie, les valeurs mobi- 
li¢res ne doivent pas étre aliénées, sauf avec l’approbation du 
conseil d’administration. De méme, il ne doit pas étre refusé 
d’offre a leur sujet ni exercé le droit de vote qui s’y rattache, 


sauf avec 
consignés 
nistration. 


cette approbation. Les motifs de ces mesures sont 
aux procés-verbaux des réunions du conseil d’admi- 


(5) Chaque année, le conseil d’administration donne son 
approbation a un rapport relatif aux valeurs mobiliéres de la 
compagnie inscrite, de ses filiales et de personnes assujetties a 
des restrictions a son égard, détenues en fiducie par la compa- 
gnie, ainsi qu’aux motifs qui Pont déterminé a les conserver 
ou a les aliéner. 


(6) Le présent article n’a pas pour effet de permettre 4a la 
compagnie de fiducie inscrite d’accomplir, a titre de représen- 
tant fiduciaire, un acte autrement prohibé. 


(7) Le présent article n’a pas pour objet d’empécher une 
compagnie de fiducie inscrite : 


a) 


b) 


de se conformer a une directive ou a une autorisa- 
tion précise d’un tribunal ou d’un acte créant une 
obligation fiduciaire en vertu de laquelle celle-ci 
devrait ou pourrait acquérir ou aliéner ses valeurs 
mobiliéres ou celles de ses filiales ou de personnes 
assujetties a des restrictions a son égard, ou partici- 
per ou souscrire a un placement ou autre opération 
avec ses filiales ou avec des personnes assujetties a 
des restrictions a son égard; toutefois, le mandat 
général de placement confié au représentant fidu- 
ciaire ne s’interpréte pas comme étant une directive 
ou une autorisation précise pour lapplication du 
présent alinéa; 


d’investir les fonds qu’elle détient a titre de fidu- 
ciaire dans les valeurs mobiliéres de personnes assu- 
jetties a des restrictions a son égard, s’1l existe pour 
ces valeurs un marché officiel au sens de I’article 88 
de la Loi sur les valeurs mobiliéres; 


de participer ou de souscrire a un placement qu’un 
ou plusieurs cofiduciaires de la compagnie peuvent 
ordonner de faire sans l’accord de la compagnie et 


que ce ou ces cofiduciaires ont ordonné de faire. 
<i 
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145 (1) A la demande de la compagnie inscrite déposée Dispense 
auprés du surintendant, le lieutenant-gouverneur en conseil 
peut consentir a ce qu’elle effectue un placement ou une autre 
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well-being of the registered corporation and the consent may 
be subject to such terms and conditions as are set out in the 
consent. 


(2) Subsection (1) does not apply so as to permit the giving 
of consent for an investment or other transaction that 1s pro- 
hibited by section 144. 


146.—(1) A restricted party who is a party to an invest- 
ment or other transaction with a registered corporation or a 
subsidiary of a registered corporation or to a proposed invest- 
ment or other transaction with the corporation or the subsidi- 
ary for which the approval of the board of directors of the 
corporation is required, whether under this Act or otherwise, 
shall disclose in writing to the corporation the nature of the 
restricted party’s interest. 


(2) A director or officer of a registered corporation, with 
respect to an investment or other transaction with the cor- 
poration or a subsidiary of the corporation or with respect to a 
proposed investment or other transaction with the corporation 
or the subsidiary, shall disclose the nature of the interest if, 


(a) he or she is a director or an officer of a body corpo- 
rate that is a party to any investment or other trans- 
action of the corporation or the subsidiary or a pro- 
posed investment or other transaction of the 
corporation or subsidiary; or 


(b) he or she holds 10 per cent or more of the shares of 
a body corporate described in clause (a). 


(3) The disclosure required by subsection (1) or (2) shall be 
entered in the minutes of the board of directors and shall be 
made, in the case of a director, 


(a) at the meeting at which a proposed investment or 
other transaction is first considered; 


(b) if the director was not then interested in a proposed 
investment or other transaction, at the first meeting 
after becoming interested; 


(c) if the director becomes interested after an invest- 
ment or other transaction is entered into, at the first 
meeting after becoming interested; or 


(d) if a person who is interested in an investment or 
other transaction later becomes a director, at the 
first meeting after becoming a director. 
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opération avec une personne assujettie a des restrictions visés 
a la présente partie, si de son avis ce consentement est néces- 
saire a la bonne marche de la compagnie inscrite. Le consen- 
tement peut étre assorti de conditions qui y sont énoncées. 


(2) Le paragraphe (1) n’a pas pour effet de permettre qu’il 
soit consenti a un placement ou a une autre opération qui sont 
prohibés par l’article 144. 


146 (1) Doit divulguer par écrit 4 la compagnie la nature 
de son intérét, la personne assujettie a4 des restrictions partie a 
un placement ou a une autre opération avec la compagnie ins- 
crite ou sa filiale, ou a un projet de placement ou d’autre 
opération avec ces derniéres qui exigent approbation préala- 
ble du conseil d’administration, soit aux termes de la présente 
loi, soit autrement. 


(2) L’administrateur ou le dirigeant d’une compagnie ins- 
crite divulgue la nature de son intérét a l’égard d’un place- 
ment ou d’une autre opération avec la compagnie ou sa filiale 
ou d’un projet de placement ou d’autre opération avec ces 
derniéres, dans les cas suivants : 


a) lorsqu’il est administrateur ou dirigeant d’une per- 
sonne morale partie au placement ou a Il’autre opé- 
ration ou au projet de placement ou d’autre opéra- 
tion; 


b) lorsqu’il détient 10 pour cent ou plus des actions de 
la personne morale visée a l’alinéa a). 


(3) La divulgation exigée par les paragraphes (1) ou (2) est 
consignée au procés-verbal des réunions du conseil d’adminis- 
tration. Elle se fait, dans le cas d’un administrateur, lors de la 
premiére réunion : 


a) au cours de laquelle le projet de placement ou d’au- 
tre opération est étudiée; 


b) qui suit acquisition par l’administrateur d’un inté- 
rét, inexistant jusqu’alors, dans le projet de place- 
ment ou d’autre opération; 


c) qui suit acquisition par celui-ci d’un intérét dans 
un placement ou une autre opération déja en cours; 


d) qui suit sa nomination au poste d’administrateur 
alors que celui-ci posséde déja un intérét dans un 
placement ou une autre opération. 
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(4) The disclosure required by subsection (1) or (2) shall be 
made, in the case of a restricted party who is not a director, 


(a) forthwith after becoming aware that the investment 
or other transaction or proposed investment or 
other transaction is to be considered or has been 
considered at a meeting of directors; 


(b) if the restricted party becomes interested after an 
investment or other transaction is entered into, 
forthwith after becoming interested; or 


(c) if a person who is interested in an investment or 
other transaction later becomes a restricted party, 
forthwith after becoming a restricted party. 


(5) A director required by subsection (1) or (2) to make a 
disclosure shall not take part in the discussion or vote on any 
resolution to approve an investment or transaction in relation 
to which disclosure is required under subsection (1) or (2) and 
the director shall not be present at any meeting of the board 
while it is dealing with the matter. 


(6) A director referred to in subsection (5) shall not 
attempt in any way to influence the voting on any resolution 
to approve an investment or other transaction. 


147.— (1) Every registered corporation shall establish and 
its board of directors shall approve written review and 
approval procedures to be followed by the corporation to 
ensure compliance with this Part, and the board of directors 
shall review the procedures so established at least once each 
year. 


(2) The procedures referred to in subsection (1) shall be 
developed by the investment committee of the board of direc- 
tors and shall be reviewed at least twice each year by the 
investment committee. 


148. Where a restricted party, a registered corporation or 
any subsidiary of a registered corporation fails to comply with 
this Part, and where an investment or other transaction which 
is prohibited by this Part takes place, the corporation or the 
Superintendent may apply to the High Court of Justice for an 
order setting aside the investment or other transaction and 
directing that the restricted party account to the registered 
corporation for any profit or gain realized and upon such 
application the court may so order or make such other order 
as it thinks fit, including an order for compensation for the 
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(4) La personne assujettie a des restrictions qui n’est pas 
administrateur fait sans délai la divulgation exigée par les 
paragraphes (1) ou (2): 


a) quand elle apprend que le placement ou I’autre 
opération ou le projet de placement ou d’autre 
opération a été ou sera examiné lors d’une réunion 
des administrateurs; 


b) quand elle acquiert un intérét dans un placement ou 
une autre opération déja en cours; 


c) quand elle devient une personne assujettie a des 
restrictions lorsqu’elle posséde déja un intérét dans 
un placement ou une autre opération. 


(S) L’administrateur tenu a la divulgation aux termes des 
paragraphes (1) ou (2) ne doit pas participer aux discussions 
ou au vote sur la résolution présentée pour faire approuver le 
placement ou lopération qui en font lobjet. Il ne doit pas 
non plus assister a la réunion du conseil d’administration pen- 
dant qu’il est traité de la question. 


(6) L’administrateur visé au paragraphe (5) ne doit d’au- 
cune facon tenter d’influencer le vote sur la résolution présen- 
tée pour faire approuver un placement ou une autre opéra- 
tion. 


147 (1) Afin de se conformer a la présente partie, la com- 
pagnie inscrite établit et observe une procédure écrite d’exa- 
men et d’approbation, que son conseil d’administration 
approuve. Le conseil d’administration réexamine cette procé- 
dure au moins une fois I’an. 


(2) Le comité de placements du conseil d’administration 
élabore la procédure visée au paragraphe (1) et la réexamine 
au moins deux fois l’an. 


148 La compagnie ou le surintendant peut, par voie de 
requéte, demander a la Haute Cour de justice de rendre une 
ordonnance annulant le placement ou Il’autre opération effec- 
tués, contrairement a la présente partie, par la personne assu- 
jettie a des restrictions, la compagnie inscrite ou sa filiale, et 
enjoignant a la personne assujettie a des restrictions de rendre 
compte a la compagnie inscrite de tout bénéfice qu’elle en a 
tiré. Le tribunal peut rendre cette ordonnance ou toute autre 
ordonnance qu’il juge pertinente, notamment une ordonnance 
portant sur le versement d’une indemnité pour la perte et les 
dommages subis par la compagnie, ainsi que le versement de 
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loss or damage suffered by the corporation and punitive or 
exemplary damages from the restricted party. 


149.—(1) Where an investment or other transaction that 
is prohibited under this Part takes place, a registered corpora- 
tion or the Superintendent may apply to the High Court of 
Justice for an order that each person who participated in or 
facilitated such investment or other transaction made in con- 
travention of this Part pay to the corporation on a joint and 
several basis, 


(a) the damages suffered; 
(b) the face value of the investment; or 


(c) the amount expended by the corporation in the 
transaction. 


(2) Subsection (1) does not apply to a person who is not a 
director, unless the person knew or ought reasonably to have 
known that the investment or other transaction was made in 
contravention of this Part. 


156. An auditor shall promptly report to the board of 
directors and the Superintendent any breach of any provision 
of this Part of which he or she is aware or of which he or she 
is made aware under section 151 and, if the board of directors 
does not act to rectify the breach within a reasonable period 
of time, the auditor shall promptly report the failure to rectify 
to the Superintendent. 


151.—(1) Any person undertaking professional services 
for a registered corporation who, in providing the professional 
services, becomes aware of a breach of the provisions of this 
Part shall promptly report the breach to the board of directors 
and the auditor of the corporation unless he or she has 
already reported the breach under section 150. 


(2) No person undertaking professional services for a reg- 
istered corporation shall advise the registered corporation or 
perform services for the corporation in an investment or other 
transaction in or to which the person is a party or has a direct 
or indirect beneficial interest in the subject-matter of the 
investment or transaction. 


(3) Nothing in this section abrogates any privilege that may 
exist between a solicitor and his or her client. 
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dommages-intéréts punitifs ou exemplaires par la personne 
assujettie a des restrictions. 


149 (1) La compagnie inscrite ou le surintendant peut, par 
voie de requéte, demander a la Haute Cour de justice une 
ordonnance portant que chacune des personnes qui a souscrit 
au placement ou a l’autre opération effectués contrairement a 
la présente partie ou qui en a facilité la réalisation verse a la 
compagnie, a titre solidaire, lune des sommes suivantes : 


a) le montant des dommages subis; 
b) la valeur nominale du placement; 


c) la somme versée par la compagnie en vue de |’opé- 
ration. 


(2) Le paragraphe (1) ne s’applique pas a la personne qui 
n’est pas administrateur, sauf si celle-ci savait ou aurait nor- 
malement dt savoir que le placement ou l’autre opération 
étaient effectués contrairement a la présente partie. 


150 Le vérificateur signale promptement au conseil d’ad- 
ministration et au surintendant toute contravention a une dis- 
position de la présente partie dont il a connaissance ou qui est 
portée a sa connaissance aux termes de I’article 151. Advenant 
le défaut du conseil d’administration de corriger la situation 
dans un délai raisonnable, le vérificateur fait promptement 
part au surintendant de ce défaut. 


151 (1) La personne qui, dans le cadre des services profes- 
sionnels qu’elle fournit 4 la compagnie inscrite, prend connais- 
sance d’une contravention a la présente partie, la signale 
promptement au conseil d’administration ainsi qu’au vérifica- 
teur de la compagnie, a moins qu’elle ne l’ait déja signalée 
aux termes de I’article 150. 


(2) La personne qui fournit des services professionnels a la 
compagnie inscrite s’abstient de dispenser a cette derniére des 
conseils ou services ayant trait a un placement ou a une autre 
opération auquel elle est elle-méme partie ou sur l’objet 
duquel elle a un droit a titre de bénéficiaire, soit directement, 
soit indirectement. 


(3) Le présent article ne porte pas atteinte au secret profes- 
sionnel qui lie l’avocat a son client. 
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152. A person who in good faith makes a report under 
subsection 151 (1) shall not be liable in any civil action arising 
therefrom. 


PART X 


BUSINESS AND INVESTMENTS 
> 
153. Sections 154 to 172 do not apply to funds, except 
deposits, held by a registered corporation as a fiduciary. - 


154.—(1) Every registered corporation shall adhere to 
prudent investment standards in making investment decisions 
and in managing its total investments. 


(2) For the purposes of this Act, prudent investment stan- 
dards are those which, in the overall context of an investment 
portfolio, a reasonably prudent person would apply to invest- 
ments made on behalf of another person with whom there 
exists a fiduciary relationship to make such investments, with- 
out undue risk of loss or impairment and with a reasonable 
expectation of fair return or appreciation. 


(3) Every registered corporation shall establish written pro- 
cedures to ensure that prudent investment standards are 
applied by the corporation in making investment decisions and 
in managing the total investments of the corporation. 


(4) The procedures referred to in subsection (3) shall be 
developed by the investment committee of the board of direc- 
tors of the corporation and shall be reviewed at least twice 
each year by the investment committee. 


(5) The investment committee shall report on its review 
under subsection (4) and shall give its recommendations, if 
any, with respect to the procedures referred to in subsection 
(3) to the board of directors. 


(6) The procedures referred to in subsection (3) shall be 
subject to the approval of the board of directors and the 
board, upon receipt of any recommendation from the invest- 
ment committee, shall review such procedures and make such 
changes as may be necessary. 


155.—(1) A registered provincial loan corporation and 
any other registered loan corporation that has capacity to do 
so may, in a debtor and creditor relationship for the purposes 
of investment, receive money, 


(a) repayable on demand or after notice; or 
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152 La personne qui de bonne foi signale une contraven- 
tion aux termes du paragraphe 151 (1) ne peut pas étre tenue 
responsable dans toute instance civile qui en résulte. 


PARTIE X 


~ ACTIVITES COMMERCIALES ET PLACEMENTS 
was 
153. Les articles 154 a 172 ne s’appliquent pas aux fonds 
qu’une compagnie inscrite détient a titre fiduciaire, a l’excep- 
tion des dépots. “te 


154 (1) Dans ses décisions quant aux placements et dans 
la gestion de l’ensemble de ses placements, la compagnie ins- 
crite observe des normes de placements sirs. 


(2) Pour l’application de la présente loi, les normes de pla- 
cements stirs sont celles qu’observerait en_ce qui concerne le 
portefeuille pris dans son ensemble, la personne normalement 
prudente en faisant des placements pour le compte d’un man- 
dant avec lequel elle entretiendrait un rapport fiduciaire a des 
fins de placements, qui ne comporteraient pas de risques indus 
de perte ou de dévaluation et qui donneraient la perspective 
raisonnable d’un rendement acceptable ou d’une hausse de 
valeur. 


(3) La compagnie inscrite établit une procédure écrite qui 
assure la mise en application de normes de placements stirs 
dans ses décisions quant aux placements et dans la gestion de 
l’ensemble de ses placements. 


(4) Le comité de placements du conseil d’administration de 
la compagnie élabore la procédure visée au paragraphe (3) et 
la réexamine au moins deux fois I’an. 


(5) Le comité de placements présente au conseil d’adminis- 
tration un rapport concernant le réexamen visé au paragraphe 
(4) et lui fait ses recommandations, le cas échéant, relative- 
ment a la procédure visée au paragraphe (3). 


(6) La procédure visée au paragraphe (3) est subordonnée a 
approbation du conseil d’administration. Ce dernier, sur une 
recommandation du comité de placements, réexamine la pro- 
cédure et y apporte les modifications qui s’imposent. 


155 (1) La compagnie de prét provinciale inscrite et toute 
autre compagnie de prét inscrite qui a capacité a cette fin peu- 
vent, dans le cadre d’un rapport de créancier a débiteur, exis- 
tant a des fins de placement, recevoir des sommes d’argent : 


a) 


remboursables sur demande ou sur préavis; 
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(b) repayable upon the expiry of a fixed term, 


and the corporation may issue debentures or other evidences 
of indebtedness in respect thereof, appropriate to the debtor 
and creditor relationship created thereby. 


(2) A registered provincial trust corporation and any other 
registered trust corporation that has capacity to do so may, for 
the purpose of investment, receive money, 


(a) repayable upon demand or after notice; or 
(b) repayable upon the expiry of a fixed term, 


and the corporation may issue investment certificates or other 
evidences of the money received, appropriate to the trust rela- 
tionship created thereby. 


(3) Money received by a trust corporation under subsection 
(2) shall be deemed to be held by it in trust for its depositors 
and it shall be deemed to guarantee the repayment thereof. 


(4) Notwithstanding subsection (3), a trust corporation may 
retain the interest and profit resulting from the investment of 
money received by it under subsection (2) in excess of the 
amount of interest payable to its depositors in respect thereof. 


(5) Every trust corporation receiving money as authorized 
by subsection (2) shall earmark and set aside in respect 
thereof securities, or cash and securities, equal to the full 
aggregate amount thereof and, for the purposes of this subsec- 
tion, ‘‘cash”’ includes moneys on deposit and “securities” 
includes investments authorized under sections 162 to 166 and 
170: 


(6) An investment certificate or other evidence of money 
received issued by a trust corporation shall indicate in a 
clearly visible manner that it is guaranteed only as against the 
assets of the corporation earmarked and set aside under sub- 
section (5). 


156.—(1) No registered corporation shall exercise the 
powers mentioned in section 155 unless it is a member of the 
Canada Deposit Insurance Corporation or its deposits are 
insured by some other public agency approved by the Superin- 
tendent to the maximum amounts permitted by the agency. 


(2) A provincial corporation, with the approval of the 
Superintendent, may borrow money from the Canada Deposit 
Insurance Corporation or other similar public agencies 
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b) remboursables a échéance. 


La compagnie peut aussi émettre des débentures ou autres 
titres de créance appropriés au rapport de créancier a débiteur 
qui les lie en l’espéce. 


(2) Ea compagnie de fiducie provinciale inscrite et toute 
autre compagnie de fiducie inscrite qui a capacité a cette fin 
peuvent, a des fins de placement, recevoir des sommes 


d’argent : 
a) remboursables sur demande ou sur préavis; 
b) remboursables a échéance. 


La compagnie peut aussi émettre des certificats de placement 
ou autres attestations des sommes ainsi recues et qui sont 
appropriés au rapport fiduciaire qui les lie en l’espéce. 


(3) Les sommes d’argent regues par une compagnie de fidu- 
cie en vertu du paragraphe (2) sont réputées détenues en fidu- 
cie pour le compte des déposants et la compagnie est réputée 
garantir leur remboursement. 


(4) Malgré le paragraphe (3), la compagnie de fiducie peut 
toucher la partie des intéréts et revenus tirés du placement des 
sommes d’argent recues en vertu du paragraphe (2) qui 
excéde les intéréts payables aux déposants a l’égard de ces 
sommes. 


(5) La compagnie de fiducie qui recoit des sommes d’argent 
en vertu du paragraphe (2) met a part soit des valeurs mobi- 
liéres, soit de la monnaie et des valeurs mobiliéres, d’un mon- 
tant égal au total des sommes recgues. Pour l’application du 
présent paragraphe, «monnaie» s’entend en outre des sommes 
d’argent confiées a titre de dépét et «valeurs mobilié€res» s’en- 
tend également des placements autorisés par les articles 162 a 
166 et en vertu de l’article 170. 


(6) Le certificat de placement ou l’autre attestation des 
sommes recues délivrés par la compagnie de fiducie indiquent 
clairement qu’ils sont garantis par les seuls biens de la compa- 
gnie mis a part aux termes du paragraphe (5). 


156 (1) Nulle compagnie inscrite ne doit exercer les pou- 
voirs visés a l’article 155, sauf si elle est membre de la Société 
d’assurance-dépots du Canada ou que ses dépéts sont assurés, 
par un autre organisme gouvernemental approuvée par le 
surintendant, jusqu’aux montants maximaux permis par cet 
organisme. 


(2) La compagnie provinciale peut, avec l’approbation du 
surintendant, contracter des emprunts auprés de la Société 
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approved by the Superintendent and, for such purposes, the 
corporation may mortgage thereto the cash and securities ear- 
marked and set aside under section 155. 


157.— (1) Subject to subsections (2), (3) and (4), the total 
amount, 


(a) received as deposits and otherwise borrowed by a 
registered loan corporation; and 


(b) received as deposits and borrowed by a registered 
trust corporation, 


shall not exceed, at any time, an amount equal to ten times its 
capital base. 


(2) Amounts borrowed by a registered corporation by way 
of subordinated notes and by way of mortgages on real estate 
owned by the corporation shall not be included in a determi- 
nation of a total amount under subsection (1). 


(3) On the application of a registered corporation, the 
Superintendent, by order and subject to such terms and condi- 
tions as may be set out in the order, may increase the total 
amount that may be borrowed or received by the corporation 
to an amount equal to such multiplier in excess of ten times 
but not exceeding twenty-five times its capital base as may be 
set out in the order and subsections (1) and (2) shall be 
deemed to apply to such increased amount, substituting the 
new multiplier for ‘‘ten’”’ in subsection (1). 


(4) A registered corporation may exceed, at any time, the 
limit on its borrowing multiple as set out in subsection (1) or 
as set out in an order under subsection (3) if the board of 
directors has approved, by a resolution passed on an annual 
basis, the exceeding of the limit and so long as the amount by 
which the limit is exceeded is invested in a manner prescribed 
by the regulations. 


(5) No order shall be made under subsection (3) unless the 
application of the corporation is accompanied by a certified 
copy of a special resolution of the corporation supporting the 
increase requested under subsection (3). 


(6) At least once each year, the Superintendent shall 
review the borrowing multiple authorized for each corporation 
to determine if the borrowing multiple is appropriate. 
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d’assurance-dépéts du Canada ou d’un autre organisme gou- 
vernemental semblable approuvé par le surintendant. La com- 
pagnie peut a cette fin grever d’une hypothéque mobiliére la 
monnaie et les valeurs mobiliéres mises a part aux termes de 
Particle 155. 


IS7-(1) Sous réserve des paragraphes. (2), (3)et,(4)5,1a 
somme totale : 


a) recue a titre de dépdéts et autrement empruntée par 
la compagnie de prét inscrite; 
b) regue a titre de dépdts et empruntée par la compa- 


genie de fiducie inscrite, 


ne doit jamais excéder un montant égal a dix fois apport en 
capital de cette compagnie. 


(2) Sont exclues de la somme totale visée au paragraphe (1) 
les sommes empruntées par la compagnie inscrite par voie 
d’émission de titres subalternes et par voie d’hypothéques gre- 
vant ses propres biens immobiliers. 


(3) A la requéte d’une compagnie inscrite, le surintendant 
peut, par ordonnance et sous réserve des conditions qu'il y 
fixe, porter la somme totale que la compagnie peut emprunter 
ou recevoir a une somme précisée dans l’ordonnance et qui 
excéde dix fois, mais n’excéde pas vingt-cing fois, son apport 
en capital. Les paragraphes (1) et (2) s’appliquent a cette 
somme majorée, le nouveau multiplicateur étant substitué au 
mot «dix» au paragraphe (1). 


(4) La compagnie inscrite peut dépasser la limite du multi- 
plicateur d’emprunt énoncée au paragraphe (1) ou fixée dans 
l’ordonnance prise en vertu du paragraphe (3), si le conseil 
d’administration a approuvé cette mesure au moyen d’une 
résolution, valable pour une période d’un an. L’excédent doit 
toutefois faire objet d’un placement selon le mode prescrit 
aux réglements. 


(5) Il ne doit pas étre rendu d’ordonnance en vertu du para- 
graphe (3) que si la requéte de la compagnie est accompagnée 
d’une copie certifiée conforme d’une résolution spéciale adop- 
tée a Pappui de la majoration demandée aux termes de ce 
paragraphe. 


(6) Au moins une fois l’an, le multiplicateur d’emprunt 
autorisé pour chaque compagnie fait objet d’un réexamen de 
la part du surintendant, qui en vérifie la justesse. 
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158.—(1) A registered corporation may borrow money by 
way of the issue of notes having a denomination of at least 
$100,000. 


(2) A note issued under this section shall be known as a 
subordinated note and the following provisions apply to every 
such note: 


1. A subordinated note is not a deposit of the issuing 
corporation and is not insured by the Canada 
Deposit Insurance Corporation or any similar public 
agency. 


2. In the event of the insolvency or winding up of the 
corporation, the indebtedness evidenced by each 
subordinated note ranks equally with the indebted- 
ness evidenced by all other subordinated notes of 
the corporation and is subordinated in right of pay- 
ment to all other indebtedness of the corporation. 


3. Every subordinated note shall be evidenced by a 
certificate in a form approved for the corporation 
by the Superintendent and containing a statement 
of the terms set out in paragraphs 1 and 2 and such 
other information as the Superintendent, in approv- 
ing the form, may require. 


4. A subordinated note shall not be issued by a reg- 
istered corporation except on application to its sec- 
retary. 


(3) No registered corporation or person acting on its 
behalf, in any offering circular, advertisement, correspond- 
ence or literature relating to a subordinated note issued or to 
be issued by the corporation, shall refer to the note otherwise 
than as a subordinated note and the registered corporation or 
person, as the case may be, shall indicate clearly therein that 
the subordinated note is not a deposit that is insured by the 
Canada Deposit Insurance Corporation or other similar public 
agency. 


(4) A registered corporation shall not issue a subordinated 
note if, after the issue of the note, the amount of the out- 
standing subordinate notes of the corporation would exceed 
the amount obtained by subtracting its outstanding subordi- 
nated notes and the subordinate note or notes it proposes to 
issue from its capital base. 


159.—(1) A registered corporation may pledge any of its 
own assets as security for a debt obligation of the corporation 
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Lao 


158 (1) La compagnie inscrite peut emprunter des sommes Titres 


d’argent par voie d’émission de titres d’une valeur minimale 
de 100 000 $. 


(2) Le titre émis en vertu du présent article porte l’appella- 
tion de «titre subalterne» et les dispositions suivantes s’y 
appliquent : 


1. Celui-ci ne constitue pas un dépdét de la compagnie 
émettrice et ne fait l'objet d’aucune protection d’as- 
surance de la Société d’assurance-dépots du Canada 
ou d’un organisme gouvernemental semblable. 


2. Dans le cas d’insolvabilité ou de liquidation de la 
compagnie, toutes les créances attestées par des 
titres subalternes viennent au méme rang et, dans 
Yordre de collocation, prennent rang aprés toutes 
les autres dettes de la compagnie. 


oS, lke titre subalteme est attesté par un cettificat 
rédigé dans la forme approuvée pour la compagnie 
par le surintendant. Les conditions qui figurent aux 
dispositions 1 et 2 y sont énoncées ainsi que les 
autres renseignements que le surintendant peut exi- 
ger avant d’approuver la forme. 


a ar compagnic imscrite™ ne’ peut ‘einettre de? titre 
subalterne qu’a la suite dune demande déposée 
aupres de son secrétaire. 


(3) Dans toute circulaire d’offre, annonce publicitaire, cor- 
respondance ou documentation se rapportant a un titre subal- 
terne émis ou a émettre par la compagnie, la compagnie ins- 
crite ou la personne qui agit pour son compte ne doit pas faire 
mention du titre subalterne autrement que sous cette appella- 
tion. La compagnie ou la personne y indiquent clairement que 
le titre subalterne ne constitue pas un dépét faisant lobjet de 
la protection d’assurance de la Société d’assurance-dépots du 
Canada ou d’un autre organisme gouvernemental semblable. 


(4) La compagnie inscrite ne doit pas émettre de titres 
subalternes si, a la suite de cette émission, la somme totale de 
ses titres subalternes en circulation dépasserait le résultat 
obtenu en soustrayant du montant de son apport en capital, la 
somme des titres subalternes déja en circulation et du ou des 
titres subalternes dont elle projette l’émission. 


159 (1) La compagnie inscrite peut nantir ses propres 
biens pour garantir un titre de créance, si le titre est émis rela- 
tivement a un emprunt fait afin de combler les besoins de 
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if the debt obligation is issued in respect of money borrowed 
to enable the corporation to meet short term requirements for 
liquid funds arising from its operations and if the total debt 
obligation of the corporation in relation to which assets are so 
pledged does not exceed 50 per cent of the capital base. 


(2) Subsection (1) does not apply so as to prevent a pledge 
of assets to the Government of Canada with respect to the 
sale of Canada Savings Bonds or such other transactions as 
may be named in the regulations. 


(3) A corporation pledging any asset under subsection (1) 
shall promptly notify the Superintendent in writing of the 
amount so secured. 


(4) A registered trust corporation shall not borrow money, 
except from a bank or a registered corporation, unless, 


(a) 


(b) it is borrowing as authorized by subsection (1). 


it is borrowing by way of subordinated notes; or 


(5) Any agreement under which a creditor of a registered 
corporation is authorized by reason of the failure of the cor- 
poration to make payment in respect of a debt obligation to 
appoint a receiver or acquire control of the corporation or of 
any asset of the corporation, other than an asset pledged 
under subsection (1) or (2), is void. 


(6) A registered corporation shall not pledge any of its 
assets to a restricted party of the corporation. 


160. Every registered corporation, at all times, shall main- 
tain liquid assets in such form and amounts and in such man- 
ner as is prescribed. 


161.—(1) Except as provided in this Act, no registered 
corporation shall directly or indirectly invest or pledge any 
part of its total assets. a 


(2) No registered corporation shall purchase directly or 

indirectly, 

(a) shares or subordinated notes of any other corpora- 

tion except under section 28 or clause 169 (1) (d) or 
(e); or 


shares of a bank for which there is no published 
market as defined in section 88 of the Securities Act. 
=> 
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liquidité a court terme qu’engendrent ses opérations et si la 
dette obligataire totale de la compagnie a l’origine de ce nan- 
tissement n’est pas supérieure a 50 pour cent de l’apport en 
capital. 


(2) Le paragraphe (1) n’a pas pour effet d’empécher le nan- 
tissement de biens en faveur du gouvernement du Canada 
relativement a la vente d’obligations d’épargne du Canada ou 
a d’autres opérations mentionnées aux reglements. 


(3) La compagnie qui effectue le nantissement d’un bien en 
vertu du paragraphe (1) communique immédiatement par 
écrit au surintendant le montant du nantissement. 


(4) La compagnie de fiducie inscrite ne doit pas emprunter 


de sommes d’argent, sauf d’une banque ou d’une compagnie 
inscrite, a moins d’effectuer Il’emprunt : 


a) 
b) 


par voie d’émission de titres subalternes; 
selon le mode autorisé au paragraphe (1). 


(5) Est nulle la convention aux termes de laquelle le créan- 
cier de la compagnie inscrite, suivant le défaut de celle-ci 
dhonorer une dette constatée par titre de créance, est auto- 
risé 4 nommer un séquestre ou a effectuer la mainmise sur 
celle-ci ou sur ses biens, sauf le bien nanti en vertu des para- 


graphes (1) ou (2). 


(6) La compagnie inscrite ne doit nantir aucun de ses biens 
en faveur d’une personne assujettie a des restrictions a l’égard 
de la compagnie. 


160 La compagnie inscrite maintient en tout temps des 
biens liquides sous la forme, de la valeur et de la maniére 


prescrites. 
> 


161 (1) La compagnie inscrite ne doit effectuer, directe- 
ment ou indirectement, aucun placement ni nantissement d’un 
élément quelconque de son actif total, sauf en conformité avec 
la présente loi. <> 


(2) La compagnie inscrite ne doit pas, directement ou indi- 
rectement, acquérir : 


a) les actions ou les titres subalternes d’une autre com- 
pagnie, sauf en vertu de I’article 28 ou des alinéas 
169 (1) d) ou e); 
a 
b) des actions d’une banque pour lesquelles il n’existe 


pas de marché officiel au sens de Il’article 88 de la 
Loi sur les valeurs mobiliéres. ~t- 
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Eligible 162.—(1) A registered corporation may invest by way of 
investments : 
purchase of or loans on the security of, 


mortgages (a) mortgages upon improved real estate in Canada so 
long as the amount paid for or advanced on any 
mortgage, together with the amount of indebtedness 
under any mortgage, on the real estate ranking 
equally with or prior to the mortgage, in which the 
purchase or loan is made, does not exceed the lend- 
ing value of the real estate to which the mortgage 
relates unless, 


(i) the loan for which the mortgage is security 1s 
R.S.C. 1970, approved or insured under the National Hous- 
c. N-10 : 
ing Act (Canada), or 


(ii) the excess is guaranteed or insured through an 
agency of the Government of Canada or of a 
province or territory of Canada or is insured 
by a policy of mortgage insurance issued by 
an insurance company licensed or registered 


Barenieae ey under the Canadian and British Insurance 
meres Companies Act (Canada), the Foreign Insur- 
Seer 1980, ance Companies Act (Canada) or the Insur- 
Cc. 


ance Act or similar legislation of any province 
or territory of Canada; 


Paes (b) debentures, bonds or other evidences of indebted- 
oO 
ness, 


(i) of or guaranteed by the Government of Can- 
ada or of a province or territory of Canada, 


(ii) of or guaranteed by a foreign country or state 
forming part of such foreign country where 
the interest on the debt obligations of such 
foreign country or state has been paid regu- 
larly when due for the previous ten years, 


(iii) of any municipality in Canada or school board 
in Canada or guaranteed by any municipality 
in Canada, or secured by rates or taxes levied 
under the law of any province or territory of 
Canada on property in such province or terri- 
tory and collectable by or through the munici- 
pality or school board for the jurisdiction in 
which the property is situated, 
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162 (1) La compagnie inscrite peut effectuer des place- 
ments au moyen de I’achat des biens suivants, ou au moyen de 
préts garantis par ceux-cl : 


a) des hypothéques ou des préts garantis au moyen 
~ dune hypotheque portant sur des biens immeubles 
améliorés situés au Canada, a condition que la 
somme payée en contrepartie ou avancée sur hypo- 
theque, majorée du montant de la dette reliée a 
toute autre hypothéque de méme rang ou qui prime 
Vhypotheque visée, ne dépasse pas la valeur hypo- 
thécable de l’immeuble grevé, sauf dans les cas 
suivants : 


(i) le prét garanti par l’hypothéque est un prét 
approuvé ou assuré aux termes de la Loi 
nationale sur habitation (Canada), 


(ii) ’excédent est garanti ou assuré par un orga- 
nisme du gouvernement du Canada ou d’une 
province ou d’un territoire du Canada, ou en 
vertu d’une police d’assurance-hypothéque 
émise par une compagnie d’assurance titulaire 
d’un permis ou enregistrée en vertu de la 
Loi sur les compagnies d’assurance canadien- 
nes et britanniques (Canada), la Loi sur les 
compagnies d’assurance étrangéres (Canada), 
la Loi sur les assurances ou une loi semblable 
d’une province ou d’un territoire du Canada; 


b) des débentures, des obligations ou d’autres titres de 
credance=: 


(i) émis ou garantis par le gouvernement du 
Canada ou d’une province ou d’un territoire 
du Canada, 


(ii) Emis Ou garantis par un pays étranger ou un 
Etat qui en fait partie, pourvu que ceux-ci 
aient, de facon soutenue au cours des dix der- 
niéres années, versé les intéréts sur leurs titres 
de-*creance- -au™ tur et -a~ Mesure ~ dew Veur 
échéance, 


(iii) €mis par une municipalité du Canada ou un 
conseil scolaire du Canada ou garantis soit par 
une municipalité canadienne, soit au moyen 
d’impots ou de taxes levés sur des biens con- 
formément aux lois de la province ou du terri- 
toire ou ils sont situés et recouvrables par la 
municipalité ou le conseil scolaire du lieu ou 
ils sont situés, ou par leur truchement, 
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of any company that are secured by a mort- 
gage to a trust corporation in Canada either 
singly or jointly with another trustee upon 
improved real estate of such company or 
other assets of such company of the classes in 
clause (a) or subclause (i), (ii), (iii) or (v), 

(v) of a company that are secured by the assign- 
ment to a trustee of payments that the Gov- 
ernment of Canada has agreed to make, if 
such payments are sufficient to meet the inter- 
est as it falls due on the debentures, bonds or 
other evidences of indebtedness outstanding 
and to meet the principal amount of the 
debentures, bonds or other evidences of 
indebtedness upon maturity; 


securities of or guaranteed by any company if, at 
the date of the investment, the company has been in 
bona fide operation for at least five years; tir 


mortgages or assignments of life insurance policies 
but only by way of loan and only if at the date of 
the loan such policy has an ascertained cash surren- 
der value admitted by the insurer at least equal to 
the amount of the loan; 


deposits in or receipts, deposit notes, certificates of 
deposit, acceptances and other similar instruments 
issued or endorsed by a bank; and 


deposits in a registered corporation or in a credit 
union or caisse populaire incorporated or registered 


under the Credit Unions and Caisses Populaires Act. 
<e 


(2) A registered corporation may invest, 


(a) 


by lending money by way of guaranteed loans under 
and in accordance with any of the following for 
which it has been designated as a bank or lender, 

(i) the Canada Student Loans Act, 


(ii) the Farm Improvement Loans Act (Canada), 
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(iv) €mis par une corporation et garantis au 
moyen d’une hypothéque consentie a une 
compagnie de fiducie au Canada, soit seule. 
soit en commun avec un autre fiduciaire et qui 
porte sur des biens immeubles améliorés ou 
d’autres biens de celle-ci dans les catégories 
visées a l’alinéa a) ou aux sous-alinéas (i), (11), 


(iii) ou (Vv), 


émis par une corporation et garantis au 
moyen de la cession en faveur d’un fiduciaire 
de paiements que le gouvernement du Canada 
a convenu d’effectuer, si ces paiements suffi- 
sent a acquitter les intéréts au fur et 4 mesure 
qu’ils sont échus, sur les débentures, obliga- 
tions ou autres titres de créance en circula- 
tion, ainsi que le montant en principal de ces 
titres a leur échéance; 


(v) 


des valeurs mobiliéres émises ou garanties par une 
corporation si celle-ci, a la date du placement, est 


exploitée effectivement depuis au moins cing ans; 


des hypothéques ou des cessions de polices d’assu- 
rance-vie, seulement au moyen de préts et si a la 
date du prét ces polices ont une valeur de rachat 
précise et reconnue par l’assureur comme étant au 
moins égale au montant du prét; 


des dépéts bancaires ou des récépissés, des billets 
ou des certificats de dépdts, acceptations ou autres 
effets semblables délivrés ou visés par une banque; 


des dépdts auprés d’une compagnie inscrite ou 
d’une caisse populaire ou credit union constitués ou 
enregistrés en vertu de la Loi sur les caisses populai- 
res et les credit unions. 


(2) La compagnie inscrite peut effectuer des placements : 


a) 


au moyen de préts de sommes d’argent 4a titre de 
préts garantis conformément a lune des lois suivan- 
tes, en vertu de laquelle la compagnie a été dési- 
gnée en tant que banque ou institution préteuse : 


(i) la Loi canadienne sur les préts aux étudiants, 


(ii) la Loi sur les préts destinés aux améliorations 
agricoles (Canada), 
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(c) 
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(iii) the Fisheries Improvement Loans Act (Cana- 
da), 


(iv) the Small Business Loans Act (Canada), 


(v) any statute of Canada or of a province of 
Canada designated by the regulations, 


(vi) any ordinance of a territory of Canada desig- 
nated by the regulations; & 


by making personal loans to any individual, with or 
without security, not exceeding those amounts as 
may be prescribed; and 


by making loans for business or commercial pur- 
poses not authorized by any other provision of this 
Act payable on demand or in less than one year to 
companies, partnerships, sole proprietorships and 
joint ventures. 


(3) A registered corporation may invest by way of purchase 
of personal property and the lease of it to a lessee or by way 
of loan to a lessee or conditional purchaser where the evi- 
dence of the investment is a lease of personal property or an 
instrument similar to a lease of personal property or a condi- 
tional sales contract but only if the investment is for a fixed 


term and, 


(a) 


(c) 


the lessee or conditional purchaser is the Govern- 
ment of Canada or of a province or territory of 
Canada or any agency thereof or any municipality 
in Canada; 


the lessee or conditional purchaser is a company, 
partnership, sole proprietorship or joint venture; or 


the lessee or conditional purchaser is an individual 
and the balance payable under the lease or instru- 
ment does not exceed such amount as may be pre- 
scribed. 


(4) A registered corporation shall not make investments, 


(a) 


by way of a loan under clause (1) (b), (c), (e) or (f) 
if the amount of the loan exceeds at the date of the 
loan the market value of the security for the loan; 
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(iii) la Loi sur les préts aidant aux opérations de 
péche (Canada), 


(iv) la Loi sur les préts aux petites entreprises 
(Canada), 


(v) une loi du Canada ou d’une province du 
Canada, désignée par les reglements, 


(vi) une ordonnance d’un territoire du Canada, 
désignée par les reglements; as 


au moyen de préts personnels consentis a des parti- 
culiers, assortis ou non de stretés, dont les mon- 
tants ne dépassent pas les maximums prescrits; 


au moyen de préts qui sont consentis a des 
corporations, des sociétés, des entreprises person- 
nelles ou communes a des fins commerciales et qui 
ne sont pas déja autorisés par une autre disposition 
de la présente loi, ces préts étant remboursables sur 
demande ou en moins d’un an. 


(3) La compagnie inscrite peut effectuer un placement au 
moyen de l’achat de biens meubles et de leur location a un 
locataire, Ou au moyen d’un prét a un locataire ou a un 
acquéreur sous condition, si le titre qui constate ce placement 
est un bail mobilier, un acte juridique semblable ou un contrat 
de vente conditionnelle, pourvu que le placement soit d’une 
durée déterminée et : 


a) 


b) 


que le locataire ou l’acquéreur sous condition soit le 
gouvernement du Canada ou d’une province ou 
d’un territoire du Canada, l’un de leurs organismes 
ou une municipalité canadienne; 


que le locataire ou l’acquéreur sous condition soit 
une corporation, une société ou une entreprise per- 
sonnelle ou commune; 


que le locataire ou l’acquéreur sous condition soit 
une personne physique et que le solde qui reste a 
payer aux termes du bail ou de I’acte ne dépasse pas 
le montant prescrit. 


(4) La compagnie inscrite ne doit pas effectuer de 
placements : 


a) 


au moyen de préts aux termes des alinéas (1) b), c), 
e) ou f), si le montant du prét est supérieur, a la 
date du prét, a la valeur marchande de la streté; 
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(b) under clause (2) (b) or (c) or clause (3) (b) or (c) 
unless, 


(i) it is authorized by its registration to make 
such class of investments, and 


(ii) it complies with the terms, conditions and 
restrictions, if any, imposed on the corpora- 
tion in its registration with respect to such 
class of investments; 


(c) under clause (2) (b) or clause (3) (c) unless the 
aggregate total of such investments is 20 per cent or 
less of the total assets of the corporation or such 
lower percentage as is authorized by its registration; 


(d) under clause (2) (c) or clause (3) (b) unless, 


(i) the capital base of the corporation is equal to 
or exceeds $15,000,000, and 


(11) the combined total of the investments under 
those two clauses is 20 per cent or less of the 
total assets of the corporation or such lower 
percentage as is authorized by its registration. 


163.—(1) Subject to subsection (2), a registered corpora- 
tion, by way of purchase, may invest in improved real estate 
in Canada for the production of income. 


(2) The total book value on a gross basis of all investments 
in real estate under this section and section 164, whether by a 
corporation or by a subsidiary of the corporation, shall not 
exceed 10 per cent of the total assets of the corporation and 
not more than 1 per cent of the total assets of the corporation 
may be invested in any one parcel of real estate purchased 
under this section. 


164.—(1) Subject to subsection 163 (2), a registered cor- 
poration, by way of purchase, may invest in improved real 
estate in Canada that is or is to be occupied by the corpora- 
tion for its own use. 
> 

(2) For the purposes of this section, real estate purchased 
by a subsidiary of a registered corporation that is occupied 
and used by the subsidiary for either or both its own purposes 
and the purposes of the registered corporation shall be 
deemed to be real estate purchased by the registered corpora- 
tion under this section. 
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b) aux termes des alinéas (2) b) ou c) ou des alinéas 
(3) b) ouc), a moins que : 


(i) d’une part, les conditions rattachées a son ins- 
cription n’autorisent les placements de cette 
catégorie, 


(ii) d’autre part, la compagnie ne se conforme aux 
conditions et restrictions propres a cette 
catégorie de placements et rattachées a I’ins- 
cription de la compagnie, le cas échéant; 


c) aux termes des alinéas (2) b) ou (3) c), 4 moins que 
la somme totale de ces placements ne représente 
que 20 pour cent ou moins de l’actif total de la com- 
pagnie ou le pourcentage plus faible qu’autorisent 
les conditions rattachées a l’inscription de la compa- 
genie; 


Cie BUX.tenmes, des alinéass (2) .c) .Ou(3).b)sa, moins 
que : 


(1) d’une part, l’'apport en capital de la compa- 
gnie ne soit de 15 000 000 $ ou plus, 


(11) d’autre part, la somme totale des placements 
effectués eaux, termes de, ces, deux, alinéas.ne 
représente que 20 pour cent ou moins de I’ac- 
tif total de la compagnie ou le pourcentage 
plus faible qu’autorisent les conditions ratta- 
chées a l’inscription de la compagnie. os 


163 (1) Sous réserve du paragraphe (2), la compagnie ins- 
crite peut effectuer des placements au moyen de I’achat de 
biens immeubles améliorés situés au Canada, afin de produire 
un revenu. 


(2) La valeur comptable totale de tous les placements 
immobiliers aux termes du présent article et de l'article 164, 
calculée sur une base brute, qu’ils soient effectués par une 
compagnie ou par ses filiales, ne doit pas dépasser 10 pour 
cent de l’actif total de la compagnie. Cette derniére ne doit 
pas en outre affecter plus de 1 pour cent de la valeur de son 
actif total a l’achat aux termes du présent article d’un bien 
immeuble en particulier. 


164 (1) Sous réserve du paragraphe 163 (2), la compagnie 
inscrite peut effectuer des placements au moyen de I’achat de 
biens immobiliers améliorés situés au Canada qu’elle occupe 
ou occupera elle-méme. 


(2) Pour l’application du présent article, le bien immobilier 
dont la filiale d’une compagnie inscrite a fait l’acquisition et 
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165.—(1) The book value of real estate that has been 
mortgaged to a corporation or any of its subsidiaries and that 
has been acquired by the corporation or the subsidiary to pro- 
tect its investment and of real estate that has been conveyed 
to it or any of its subsidiaries in satisfaction of debts previ- 
ously contracted in the course of the corporation’s business or 
that of the subsidiary need not be included in determining 
total book value of real estate for the purposes of subsection 
1632). 


(2) Where real estate has been mortgaged to a corporation 
or any of its subsidiaries and the real estate has been acquired 
by the corporation or the subsidiary to protect its inv’stment, 
the corporation or subsidiary may sell the real estate and take 
back a mortgage of it even though the mortgage does not sat- 
isfy the requirements of clause 162 (1) (a). er 


166.—(1) A registered corporation may make investments 
not authorized by section 162, 163 or 164 if the investment is 
not prohibited under any other provision of this Act so long as 
the total book value of investments made under this section 
and held by the corporation does not exceed 5 per cent of the 
total assets of the corporation. 


(2) Subsection (1) does not apply so as to, 


(a) enlarge the authority conferred by this Act to invest 
in mortgages, or to lend on the security of real 
estate; or 


(b) affect the limit of 10 per cent of the total assets that 
may be invested in real estate under section 163. 


(3) Where a corporation has received the approval of the 
Superintendent to make investments under clause 162 (2) (b) 
or (c) or clause 162 (3) (b), the corporation shall not make 
any such investments under subsection (1). 


167.— (1) Notwithstanding any other provision of this Act, 


except paragraph 4 of subsection 28 (1), a corporation shall 


maintain at all times at least 50 per cent of its total assets, 
excluding assets of subsidiaries, in, 


(a) bonds, debentures or other evidences of indebted- 
ness, 
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qu’elle occupe et utilise a ses propres fins ou aux fins de la 
compagnie inscrite, ou a ces deux fins, est réputé acquis par la 
compagnie inscrite aux termes du présent article. 


165 (1) Il nest pas nécessaire d’inclure, aux fins d’établir 
la valeur comptable des biens immeubles pour l’application du 
paragraphe 163 (2), les biens immeubles hypothéqués en 
faveur d’une compagnie ou de lune de ses filiales dont la 
compagnie ou la filiale a fait acquisition pour la protection 
de ses placements. I] en est de méme des biens immeubles 
dont il a été fait cession a la compagnie ou 4 sa filiale en paie- 
ment de dettes préalablement contractées dans le cours de ses 
affaires. 


(2) Si un bien immeuble a été hypothéqué en faveur d’une 
compagnie ou de l'une de ses filiales et que la compagnie ou 
la filiale en a fait acquisition pour la protection de ses place- 
ments, elle peut vendre le bien immeuble moyennant la créa- 
tion d’une hypothéque en sa faveur, méme si cette hypothe- 
que ne satisfait pas aux exigences de l’alinéa 162 (1) a). di 


166 (1) La compagnie inscrite peut effectuer des place- 
ments qui ne sont pas autorisés par les articles 162, 163 ou 
164, pourvu que le placement ne soit pas prohibé aux termes 
dune autre disposition de la présente loi et que la valeur 
comptable des placements effectués aux termes du présent 
article et que posséde la compagnie inscrite ne soit pas supé- 
rieure a5 pour cent de son actif total. 


(2) Le paragraphe (1) n’a pas pour effet : 


a) d’étendre le pouvoir accordé par la présente loi 
d’effectuer des placements hypothécaires ou de con- 
sentir des préts garantis par des biens immeubles; 


b) de modifier la limite de 10 pour cent de l’actif total 
qui peut étre placé dans des biens immeubles en 
vertu de l’article 163. 


(3) La compagnie qui a recu l’approbation du surintendant 
en vue d’effectuer des placements en vertu des alinéas 162 (2) 
b) ou c) ou (3) b) ne doit pas effectuer de tels placements en 
vertu du paragraphe (1). 


167 (1) Malgré toute autre disposition de la présente loi, 


a_l’exception de la disposition 4 du_paragraphe 28 (1), au 


moins 50 pour cent de l’actif total de la compagnie, a l’exclu- 
sion de l’actif de ses filiales, se compose : 


a) d’obligations, de débentures ou d’autres titres de 
créance : 


257 


Exclusion de 
la valeur 
comptable des 
immeubles 
qui font 
l'objet d’une 
forclusion 


Vente des 
immeubles 
qui font 
lobjet d’une 
forclusion 


Placements 
divers 


Idem 


Idem 


Nature des 
placements 


238 


Third and 
subsequent 
mortgages 


Idem 


Securities 


Bill 116 


(h) 


LOAN AND TRUST CORPORATIONS 1987 


(i) of or guaranteed by the Government of Can- 
ada or any province or territory of Canada, 


(ii) of any municipality or school board in Cana- 
da, or guaranteed by any municipality in Can- 
ada, or secured by rates or taxes levied under 
the law of any province or territory of Canada 
on property in such province or territory and 
collectable by or through the municipality or 
school board for the jurisdiction in which such 
property is situated; 


first mortgages, upon real estate in Canada; 

debt instruments of a company that are secured by 
the assignment to a trustee of payments that the 
Government of Canada has agreed to make and 
that are sufficient to meet the interest as it falls due 
and to meet the principal amount upon maturity; 
deposits in or receipts, deposit notes, certificates of 
deposit, acceptances and other similar instruments 
issued or endorsed by a bank; 

deposits in a registered corporation; 

debt instruments of banks; ee 


such other investments as may be prescribed; or 


any combination of cash and the investments refer- 
red to in clauses (a) to (g). 


(2) Investments by a registered corporation in third and 
subsequent mortgages shall be limited to 2 per cent of the 
total assets of the corporation. 


(3) For the purposes of subsection (2), an investment in a 
third or subsequent mortgage by a subsidiary of a corporation 
shall be deemed to be an investment in the mortgage by the 
corporation. 


> 


(4) A registered corporation shall not make an investment 
in securities of a company if, after the investment, 
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(i) du gouvernement du Canada ou d’une pro- 
vince ou d’un territoire du Canada ou garanti 
par ces derniers, 


(ii) d'une municipalité ou d’un conseil scolaire au 

- Canada ou garantis soit par une municipalité 

canadienne, soit au moyen d’impéts ou de 

taxes levés sur des biens conformément aux 

lois de la province ou du territoire ou ils sont 

situés et recouvrables par la municipalité ou le 

conseil scolaire ov ils sont situés, ou par leur 
truchement; 


b) d’hypothéques de premier rang grevant des biens 
immeubles situés au Canada; 


c) de titres d’emprunt d’une corporation, garantis par 
la cession en faveur d’un fiduciaire de paiements 
que le gouvernement du Canada a convenu d’effec- 
tuer et qui suffisent a acquitter les intéréts au fur et 
a mesure qu’ils sont échus, ainsi que le montant 
principal a l’échéance; i 


d) de dépdts bancaires ou de récépissés, de billets ou 
de certificats de dépdéts, d’acceptations ou d’autres 
effets semblables délivrés ou visés par une banque; 


e) de dépdts auprés d’une compagnie inscrite; 
f) de titres d’emprunt de banques; a 
g) d’autres placements prescrits; 


h) d’une combinaison de sommes en espéces et de pla- 
cements visés aux alinéas a) a g). 


(2) La compagnie inscrite ne doit placer plus de 2 pour cent 
de son actif total dans des hypothéques de troisieme rang ou 
de rang postérieur. 


(3) Pour lapplication du paragraphe (2), est réputé un pla- 
cement de la compagnie le placement de sa filiale effectué 
dans des hypothéeques de troisieme rang ou de rang posté- 
rieur. 
was 

(4) La compagnie inscrite ne doit pas effectuer de place- 
ment dans des valeurs mobiliéres d’une corporation dont l’ef- 
fet serait : 
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its holdings of securities of all companies carried on 
its books would exceed 25 per cent of its total 
assets; OF 


its holdings of common shares of all companies car- 
ried on its books would exceed 10 per cent of its 
total assets. 


(5) The shares of a subsidiary of the corporation shall not 
be included in the calculation of the 10 per cent referred to in 
clause (4) (b). 


(6) For the purposes of subsection (4), an investment in 
securities by a subsidiary of a corporation, other than a 
mutual fund or securities dealer subsidiary of the corporation, 
shall be deemed to be an investment by the corporation. 


168 .—(1) No corporation shall directly or indirectly, 


(a) 


(b) 


invest, by way of purchases from or loans to any 
one person or to two or more persons that to the 
knowledge of the corporation are related, an 
amount exceeding the greatest of, 


(i) $250,000, 
(ii) 1 per cent of the corporation’s total assets, or 


(iii) such percentage of the corporation’s total 
assets as may be prescribed; or 


make any investment the effect of which will be that 
the corporation will hold more than 10 per cent of 
the issued and outstanding shares of a class of vot- 
ing shares of any one body corporate other than a 
subsidiary of the corporation. 


(2) Clause (1) (a) does not apply so as to restrict invest- 


ments in, 


(a) 


securities issued or guaranteed by the Government 
of Canada, including mortgages insured under the 
National Housing Act (Canada), by the government 
of any province of Canada or by any municipality in 
Canada; 
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a) soit de porter, au regard de leur valeur comptable, 
les valeurs mobiliéres de corporations détenues par 
la compagnie a plus de 25 pour cent de son actif 
total; 


b) soit de porter, au regard de leur valeur comptable, 
les actions ordinaires de corporations détenues par 
la compagnie a plus de 10 pour cent de son actif 
total. 


(5) Il n’est pas tenu compte, pour le calcul des 10 pour cent 
visés a l’alinéa (4) b), des actions d’une filiale de la compa- 
genie. 


(6) Pour l’application du paragraphe (4), est réputé un pla- 
cement de la compagnie le placement effectué dans des 
valeurs mobilieres par sa filiale, a l'exception dune filiale a 
fonds mutuel ou d’une filiale de courtage en valeurs mobilié- 
cs, 


168 (1) Nulle compagnie ne doit, directement ou 
indirectement : 


a) effectuer, au moyen d’achats faits auprés d’une 
seule personne ou auprés de plusieurs personnes 
que la compagnie sait étre liées, ou au moyen de 
préts consentis a cette personne Ou a ces personnes, 
un placement qui excéde le plus élevé des montants 
suivants : 


(i) 250 000 $, 
(ii) 1 pour cent de I’actif total de la compagnie, 


(iii) le pourcentage prescrit de l’actif total de la 
compagnie; 


b) effectuer un placement qui porterait a plus de 10 
pour cent le nombre d’actions émises et en circula- 
tion d’une catégorie d’actions assorties du droit de 
vote que celle-ci détient auprés d’une personne 
morale particuliére qui n’est pas sa filiale. 


(2) L’alinéa (1) a) n’a pas pour effet d’interdire les place- 
ments effectués : 


a) dans des valeurs mobiliéres émises ou garanties par 
le gouvernement du Canada, y compris les hypo- 
theques assurées en vertu de la Loi nationale sur 
l’habitation (Canada), par le gouvernement d’une 
de ses provinces ou par une municipalité du 
Canada; 
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(b) debt instruments issued or endorsed by a bank. 


(3) Subject to such conditions as may be prescribed, a cor- 
poration, with the approval of the Superintendent, may invest 
its funds in the fully paid voting shares of a dealer within the 
meaning of the Securities Act. 


(4) Clause (1) (b) and subsections 169 (2) and (4) do not 
apply to an investment under subsection (3). 


(5) For the purposes of this section, a person shall be 
deemed to be related to, 


(a) every body corporate which the person controls and 
every affiliate of such body corporate; 


(b) every partner of the person who has an interest of 
50 per cent or more in a partnership in which the 
person has an interest of 50 per cent or more; 


(c) every trust or estate in which the person has a sub- 
stantial beneficial interest or as to which the person 
serves as trustee or in a similar capacity; 


(d) the spouse and every child of the person; 


(e) every relative of the person or of his or her spouse 
who has the same home as the person. i 


169.—(1) Subject to such terms and conditions concerning 
subsidiaries as may be prescribed, a registered corporation 
may establish or acquire as a subsidiary, 


(a) any company incorporated in Canada to acquire, 
hold, maintain, improve, sell, lease or manage real 
estate or leaseholds or to act as agent in the sale or 
purchase of real estate or leaseholds; 


(b) with the prior approval of the Superintendent, any 
company incorporated other than in Canada to 
acquire, hold, maintain, improve, sell, lease or 
manage real estate or leaseholds or act as agent in 
the sale or purchase of real estate or leaseholds; 
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b) dans des titres d’emprunt qui sont émis ou endossés 
par une banque. 


(3) Sous réserve des conditions prescrites et avec l’approba- 
tion du surintendant, la compagnie peut investir ses fonds 
dans Jes actions assorties du droit de vote et entierement libé- 
rées d’un courtier au sens de la Loi sur les valeurs mobiliéres. 


(4) L’alinéa (1) b) et les paragraphes 169 (2) et (4) ne s’ap- 
pliquent pas au placement visé au paragraphe (3). 


(5) Pour l’application du présent article, une personne est 
réputée liée : 


a) ala personne morale dont elle a le contréle, ainsi 
qu’aux membres du méme groupe que cette per- 
sonne morale; 


b) a chacun des associés de cette personne qui a une 
participation de 50 pour cent ou plus dans une 
société dans laquelle la personne a également une 
participation de 50 pour cent ou plus; 


c) a la fiducie ou a la succession sur laquelle la per- 
sonne a un droit important a titre bénéficiaire ou a 
V’égard de laquelle elle remplit des fonctions de 
fiduciaire ou des fonctions analogues; 


d) auconjoint et a chaque enfant de cette personne; 


e) achaque parent de la personne ou de son conjoint, 
qui habite avec elle. 


169 (1) Sous réserve des conditions prescrites en ce qui 
concerne les filiales, la compagnie inscrite peut constituer ou 
acquérir a titre de filiale : 


a) une corporation constituée au Canada dans le but 
d@acuuerir,« de. detemii, derconserver,, d ameéhorer, 
de vendre, de louer ou d’administrer des biens 
immeubles ou des tenures a bail ou de servir de 
mandataire lors de l’acquisition ou de la vente de 
ces biens; 


b) avec Vapprobation préalable du surintendant, une 
corporation constituée en dehors du Canada aux 
fins d’acquérir, de détenir, de conserver, d’amélio- 
rer, de vendre, de louer ou d’administrer des biens 
immeubles ou des tenures a bail ou de servir de 
mandataire lors de l’acquisition ou de la vente de 


ces biens; 
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(c) with the prior approval of the Superintendent and 
subject to such terms and conditions as the Superin- 
tendent may impose or as may be prescribed, any 
company to carry on any other business activity rea- 
sonably ancillary to the business of a corporation; 


(d) a loan corporation incorporated in Canada, if the 
investing corporation is a trust corporation; and 


(e) a trust corporation incorporated in Canada, if the 
investing corporation is a loan corporation. os 


(2) A subsidiary described in subsection (1) shall not invest 
its funds except as provided for registered corporations in this 
Act. 


(3) Subsection (2) does not apply to a subsidiary described 
in clause (1) (c) so long as the corporation satisfies all terms 
and conditions imposed by the Superintendent or the regu- 
lations. 


(4) A registered corporation shall not make an investment 
in or guarantee any obligation of a subsidiary of the corpora- 
tion if, after the making of the investment or the giving of the 
guarantee, the total book value of all such investments and 
guarantees will exceed 5 per cent of the corporation’s total 
assets. 


(5) Subsection (4) does not apply to investments in or guar- 
antees of the obligations of a subsidiary described in clause 


Cry tchy"Ortey: 


170. The Lieutenant Governor in Council may authorize 
the acceptance by a registered corporation of securities or 
other assets not fulfilling the requirements of this Act, 


(a) obtained in payment or part payment for securities 
sold by the corporation; 


(b) obtained under a bona fide arrangement for the 
reorganization of a body corporate whose securities 
were previously owned by the corporation; 


(c) obtained under an amalgamation with another body 
corporate of the body corporate whose securities 
were previously owned by the corporation; 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


c) avec l’approbation préalable du surintendant et sous 
réserve des conditions que fixe ce dernier ou qui 
sont prescrites, toute corporation dans le but 
d’exercer une activité raisonnablement accessoire a 
celle de la compagnie; 


d) une compagnie de prét constituée au Canada, si 
linvestisseur est une compagnie de fiducie; 


e) une compagnie de fiducie constituée au Canada, si 
Pinvestisseur est une compagnie de prét. > 


(2) La filiale visée au paragraphe (1) ne doit pas placer ses 
fonds qu’en conformité avec les dispositions de la présente loi 
applicables aux compagnies inscrites. 


(3) Le paragraphe (2) ne s’applique pas a la filiale visée a 
l’alinéa (1) c) tant que la compagnie se conforme 4a toutes les 
conditions fixées par le surintendant ou dans les réglements. 


(4) La compagnie inscrite ne doit pas effectuer de place- 
ment aupres de sa filiale, ni cautionner les obligations de cette 
derniére, si ces opérations avaient pour effet de porter, au 
regard de la valeur comptable, la somme totale de ces place- 
ments et cautionnements a plus de 5 pour cent de son actif 
total. 


(5) Le paragraphe (4) ne s’applique ni aux placements dans 
la filiale visée aux alinéas (1) d) ou e) ni aux cautionnements 
des obligations de cette dernieére. 


170 Le lieutenant-gouverneur en conseil peut autoriser 
une compagnie inscrite a accepter des valeurs mobiliéres ou 
autres éléments d’actif non conformes aux exigences de la 
présente loi et obtenus : 


a) en paiement total ou partiel de valeurs mobiliéres 
vendues par la compagnie; 


b) de bonne foi aux termes d’un arrangement conclu 
lors de la réorganisation d’une personne morale 
dont les valeurs _mobiliéres étaient auparavant la 
propriété de la compagnie; 


c) aux termes de la fusion d’une personne morale dont 
les valeurs mobilieres étaient auparavant la pro- 
priété de la compagnie, avec une autre personne 
morale; 
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(d) obtained for the bona fide purpose of protecting 
investments of the corporation; 


(ec) obtained by virtue of the purchase by the corpora- 
tion of the assets of another corporation; or 


(f) obtained by virtue of realizing on the security for a 
loan where the security is shares in a body corpo- 
rate and the effect of realizing on the security is that 
the registered corporation will hold more than 10 
per cent of the issued and outstanding shares of a 
class of voting shares of any one body corporate, 


but the securities or other assets whose acceptance is so 
authorized shall be sold and disposed of within five years after 
the acquisition thereof or, within such further time not 
exceeding one year as the Lieutenant Governor in Council, on 
the report of the Superintendent, may fix and determine, 
unless it can be shown to the satisfaction of the Superinten- 
dent that the securities or other assets whose acceptance is so 
authorized are not inferior in status or value to the securities 
for which they have been substituted. 


171. A registered corporation may take real or personal 
property as collateral security for any advance or for any debt 
due to the corporation in addition to any other security for the 
advance or debt required under this Act. 


172. A single loan that is secured by two or more assets or 
classes of assets that would, but for this section, not be an 
investment of the corporation permitted under this Act may 
be divided into different amounts and considered as separate 
loans with respect to each asset or class of assets for the pur- 
poses of determining whether the loan is permitted under this 
Act. 


173.—(1) Notwithstanding this or any other Act, a reg- 
istered provincial trust corporation and any other registered 
trust corporation that has capacity to do so may, unless the 
trust instrument otherwise directs, invest money held by it as 
a fiduciary, other than deposits, in one or more common trust 
funds of the trust corporation and, where trust money is held 
by the trust corporation as a co-trustee, the investment 
thereof in a common trust fund may only be made by the trust 
corporation with the consent of its co-trustees. 


(2) A common trust fund authorized by subsection (1) shall 
not include any money in relation to a trust established exclu- 


sively for savings plans registered under the Income Tax Act 
(Canada). 
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d) de bonne foi dans le but de protéger les placements 
de la compagnie; 


e) lors de lacquisition par la compagnie de l’actif 
dune autre compagnie; 


f) par la réalisation de la streté d’un prét composée 
d’actions d’une personne morale et qui porte a plus 
de 10 pour cent le nombre d’actions émises et en 
circulation d’une catégorie d’actions assorties du 
droit de vote d’une personne morale particuliére 
que détient la compagnie. = 


Les valeurs mobiliéres ou autres éléments d’actif dont l’accep- 
tation est autorisée sont aliénés dans les cing ans de leur 
acquisition ou au cours de la période plus longue, n’excédant 
pas un an, que peut fixer le lieutenant-gouverneur en conseil 
sur recommandation du surintendant. Toutefois, il n’est pas 
nécessaire d’aliéner ces valeurs mobili¢res ou_autres éléments 
d’actif s'il peut étre démontré a la satisfaction du surintendant 
que leur valeur ou leur qualité ne sont pas inférieures a celles 
des valeurs mobiliéres qu’ils remplacent. 


171 La compagnie inscrite peut accepter, outre la garantie 
exigée aux termes de la présente loi, des biens meubles ou 
immeubles a titre de stretés accessoires affectées a la garantie 
de ses créances. 


172 Aux fins de déterminer si un prét est permis aux ter- 
mes de la présente loi, le prét simple garanti par deux ou plu- 
sieurs biens ou catégories de biens qui, n’était le présent arti- 
cle, ne serait pas permis comme placement, peut étre divisé 
en plusieurs montants et traité comme s'il constituait des préts 
distincts se rapportant chacun a un bien ou a une catégorie de 
biens. 


173 (1) Malgré la présente loi ou toute autre loi, la com- 
pagnie de fiducie provinciale inscrite et toute autre compagnie 
de fiducie inscrite ayant cette capacité peuvent, sauf disposi- 
tion contraire contenue a Il’acte de fiducie, placer des sommes 
d’argent qu’elle détient a titre de fiduciaire, a exception des 
dépots, dans un ou plusieurs des fonds en fiducie collectifs de 
la compagnie. Si celle-ci détient ces sommes en qualité de 
cofiduciaire elle n’effectue ce placement qu’avec le consente- 
ment de ses cofiduciaires. 


(2) Sont exclues du fonds en fiducie collectif visé au para- 
graphe (1) les sommes d’argent reliées a la fiducie créée uni- 
quement aux fins de constituer un régime d’épargne enregistré 
aux termes de la Loi de ’impot sur le revenu (Canada). 
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(3) No common trust fund shall be established or operated 
except in the prescribed manner. 


(4) A trust corporation may, at any time, and shall, when 
required in writing by the Superintendent so to do under sub- 
section (5), file and pass an account of its dealings with 
respect to a common trust fund in the surrogate court having 
jurisdiction in the place in which the fund is being administer- 
ed, and the court, on the passing of the account, has, subject 


to this section, the same duties and powers as in the case of 
the passing of executors’ accounts. 


(5) An account filed with the Superintendent in accordance 
with the regulations, except so far as mistake or fraud is 
shown, is binding and conclusive upon all interested persons 
as to all matters shown in the account and as to the trust cor- 
poration’s administration of the common trust fund for the 
period covered by the account, unless within six months after 
the date upon which the account is so filed, the Superinten- 
dent requires in writing that the account be filed and passed in 


the surrogate court. 


(6) Notwithstanding any other Act or law, a trust corpora- 
tion shall not be required to render an account of its dealings 
with a common trust fund except as provided in this section or 
the regulations. 


(7) Upon the filing of an account under this section, the 
court shall fix a time and place for the passing of the account, 
and the trust corporation shall cause a written notice of the 
appointment and a copy of the account to be served upon the 
Superintendent at least fourteen days before the date fixed for 
the passing, and the trust corporation shall not be required to 
give any other notice of the appointment. 


(8) For the purposes of an accounting under this section, an 
account may be filed in the form of audited accounts filed 
with the Superintendent in accordance with the regulations. 


(9) Upon the passing of an account under this section, the 
Superintendent shall represent all persons having an interest 
‘n the funds invested in the common trust fund, but any such 
person has the right, at the person’s own expense, to appear 
personally or to be separately represented. 


(10) Where an account filed under this section has been 
approved by the surrogate court, the approval, except so far 
as mistake or fraud is shown, is binding and conclusive upon 
all interested persons as to all matters shown in the account 
and as to the trust corporation’s administration of the com- 
mon trust fund for the period covered by the account. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


(3) La création et l’exploitation du fonds en fiducie collectif 
se font selon les modalités prescrites. 


(4) Une compagnie de fiducie peut 4 tout moment déposer 
aupres du tribunal successoral du ressort de gestion du fonds 
en fiducie collectif le compte des opérations qui s’y rapportent 
et en obtenir lapprobation. Elle y est toutefois tenue si le 
surintendant l’exige par écrit en vertu du paragraphe (5). Sous 
réserve du présent article, les attributions du tribunal sont 
alors les mémes que dans le cas de l’approbation des comptes 
de l’exécuteur testamentaire. 


(5S) Sauf le cas de preuve d’erreur ou de fraude, le compte 
déposé auprés du surintendant conformément aux réglements 
est concluant et lie toutes les parties intéressées quant a son 
contenu et a la gestion par la compagnie du fonds en fiducie 
collectif pour la période qui y est précisée, a moins que le 
surintendant n’exige par écrit, dans les six mois du dépdt de 
ce compte, que celui-ci soit déposé devant le tribunal succes- 
soral pour approbation. 


(6) Malgré toute autre loi ou régle de droit, la compagnie 
de fiducie ne peut pas étre tenue de rendre compte de ses 
opérations reliées au fonds en fiducie collectif autrement 
qu’aux termes du présent article et des réglements. 


(7) Lors du dépét d’un compte aux termes du présent arti- 
cle, le tribunal fixe la date, ’heure et le lieu de l’approbation. 
La compagnie de fiducie fait signifier au surintendant, au 
moins quatorze jours avant la date ainsi fixée, un avis écrit de 
la convocation accompagné d’une copie du compte. La com- 
pagnie ne peut pas étre tenue de donner d’autre avis de la 
convocation. 


(8) Aux fins de approbation du compte aux termes du 
présent article, le compte déposé peut revétir la forme des 
comptes vérifiés déposés aupres du surintendant conformé- 
ment aux réglements. 


(9) Lors de lapprobation d’un compte aux termes du pré- 
sent article, le surintendant représente l’ensemble des titulai- 
res de droits sur les sommes d’argent placées dans le fonds en 
fiducie collectif. Ces titulaires ont toutefois le droit, a leurs 
frais, de comparaitre en personne ou de se faire représenter 
par un mandataire. 


(10) Sauf le cas de preuve d’erreur ou de fraude, si le 
compte déposé aux termes du présent article a regu l’approba- 
tion du tribunal successoral, cette approbation est concluante 
et lie toutes les parties intéressées quant a son contenu et 
quant a la gestion par la compagnie du fonds en fiducie collec- 


tif pour la période qui y est précisée. 
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(11) The costs of passing an account under this section shall 
be charged to principal and income of the common trust fund 
in such proportions as the surrogate court considers proper. 
wa 


174. No registered trust corporation or subsidiary of a reg- 
istered trust corporation shall promote or operate a mutual 
fund within the meaning of the Securities Act unless the cor- 
poration or subsidiary gives notice to the Superintendent at 
least thirty days before starting to promote or operate the 
mutual fund and provides such information respecting the 
mutual fund as the Superintendent may require. 


175.—(1) The liability of a registered trust corporation to 
persons interested in an estate held by the trust corporation as 
executor, administrator, trustee, receiver, liquidator, assignee, 
guardian or committee is the same as if the estate had been 
held by a private person in the like capacity, and the corpora- 
tion’s powers are the same. 


(2) Where a registered trust corporation is authorized to 
execute the office of executor, administrator, trustee, receiv- 
er, liquidator, assignee, guardian or committee, and the Lieu- 
tenant Governor in Council approves of the corporation being 
accepted as a trust corporation for the purposes of the 
Supreme Court, every court or judge having authority to 
appoint such an officer may, with the consent of the corpora- 
tion, appoint the corporation to exercise any of such offices in 
respect of any estate or person under the authority of such 
court or judge, or may grant to the corporation probate of any 
will in which the corporation is named as an executor. 


(3) A registered trust corporation approved by the Lieuten- 
ant Governor in Council under subsection (2), 


(a) may be appointed to be a sole trustee, notwith- 
standing that but for this Act it would be necessary 
to appoint more than one trustee; and 


(b) may be appointed to any of the offices mentioned in 
subsection (2) jointly with another person, 


and the appointment may be made whether the trustee is 
required under a deed, will or document creating a trust or 
whether the appointment is under the Trustee Act or other- 
wise. 


(4) Notwithstanding any rule, practice or statutory provi- 
sion, it is not necessary for a trust corporation approved under 
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(11) Les frais de approbation d’un compte aux termes du 
présent article sont imputés a la fois au principal et aux reve- 
nus du fonds en fiducie collectif dans la proportion jugée con- 
venable par le tribunal successoral. 

a 

174 Ni la compagnie de fiducie inscrite, ni sa filiale, ne 
doivent assurer la promotion ou l’exploitation d’un fonds 
mutuel au sens de la Loi sur les valeurs mobiliéres, 4 moins 
d’en donner avis au surintendant au moins trente jours avant 
de commencer a assurer la promotion ou lexploitation du 
fonds mutuel, et de fournir au surintendant les renseigne- 
ments au sujet du fonds qu'il peut exiger. <i 


175 (1) Les obligations de la compagnie de fiducie inscrite, 
en sa qualité d’exécuteur testamentaire, d’administrateur suc- 
cessoral, de fiduciaire, de séquestre, de liquidateur, de ces- 
sionnaire, de tuteur ou de curateur, envers les personnes qui 
ont un droit sur la succession ou sur les biens visés, selon le 
cas, sont identiques a celles du particulier qui a regu le méme 
mandat. I] en est de méme des pouvoirs de la compagnie a cet 
égard. 


(2) Le tribunal ou le juge fondé a désigner un exécuteur tes- 
tamentaire, un administrateur successoral, un fiduciaire, un 
séquestre, un liquidateur, un cessionnaire, un tuteur ou un 
curateur peut, avec le consentement de la compagnie de fidu- 
cie inscrite qui est autorisée a agir en cette qualité et qui a été 
agréée par le lieutenant-gouverneur en conseil a cet égard 
pour les fins de la Cour supréme, confier a cette compagnie 
les fonctions précitées a l’égard de la succession ou de la per- 
sonne qui reléve de la compétence de ce tribunal ou de ce 
juge. Le tribunal ou le juge peut aussi lui délivrer, en sa qua- 
lité d’exécuteur testamentaire visé au testament, les lettres 
d@homologation du testament. 


(3) La compagnie de fiducie inscrite agréée par le lieute- 
nant-gouverneur en conseil aux termes du paragraphe (2), 
peut étre nommeée : 


a)  fiduciaire unique quoiqu’il ett été nécessaire, n’ett 
été la présente loi, de désigner plus d’un fiduciaire; 


b) an’importe laquelle des fonctions visées au paragra- 
phe (2) en commun avec une autre personne. 


Elle peut étre nommée 4a ces titres, que la nomination soit exi- 
gée aux termes d’un acte, d’un testament ou d’un autre écrit 
qui crée une fiducie ou qu’elle soit faite en vertu de la Loi sur 
les fiduciaires ou autrement. 


(4) Malgré toute régle, pratique ou disposition d’une loi, la 
compagnie de fiducie agréée en vertu du paragraphe (2) n’est 
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subsection (2) to give any security for the due performance of 
its duty as executor, administrator, trustee, receiver, liquida- 
tor, assignee, guardian or committee unless so ordered by a 
court. 


176.—(1) A registered corporation is not bound to see to 
the execution of any trust, whether express, implied or con- 
structive, other than a trust to which the corporation is a par- 
ty, to which any of its deposits are subject. 


(2) The receipt of the person in whose name any deposit 
stands in the books of the corporation to which subsection (1) 
applies is a sufficient discharge to the corporation for any pay- 
ment made in respect thereof, and a direction to transfer, 
signed by the person in whose name any such deposit stands 
in the books of the corporation, is sufficient authority to the 
corporation for any transfer made in respect thereof, notwith- 
standing any trust to which the same may then be subject and 
whether the corporation has or has not had notice of the trust. 


(3) A corporation is not bound to see to the application of 
any money paid upon a receipt under subsection (2). 


PART XI 
ADMINISTRATION 


177.—(1) The Lieutenant Governor in Council shall 
appoint an officer of the Ministry to be the Superintendent of 
Deposit Institutions who shall carry out the duties and exer- 
cise the powers of the Superintendent under this Act. 


(2) The Superintendent may appoint an officer of the Min- 
istry to be the Director to carry out the duties and exercise 
the powers of the Director under this Act. 


178.—(1) When an appeal is requested under this Act, the 
Minister shall appoint a panel to hear the appeal. 


(2) An appeal panel shall consist of two persons who are 
not public servants and the Superintendent. 


(3) The Superintendent shall act as secretary of every 
appeal panel. 


(4) In appointing an appeal panel, the Minister shall name 
one of the persons who is not a public servant to be the chair- 
man of the panel. 
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pas tenue de fournir de cautionnement en garantie de l’exécu- 
tion de ses obligations d’exécuteur testamentaire, d’adminis- 
trateur successoral, de fiduciaire, de séquestre, de liquidateur, 
de cessionnaire, de tuteur ou de curateur, sauf ordonnance 
contraire du tribunal. 


176-(1) La compagnie inscrite n’est pas tenue de voir a 
lexécution d’une fiducie explicite, implicite ou imputée a 
laquelle ses dépots sont assujettis, a moins d’étre elle-méme 


partie a la fiducie. 


(2) Le récépissé délivré par la personne dont le nom figure 
vis-a-vis d’un dépdt aux dossiers de la compagnie visé au para- 
graphe (1) constitue a l’égard de la compagnie une quittance 
suffisante de tout paiement effectué relativement a ce dépot. 
L’ordre d’effectuer un transfert, signé de la personne précitée, 
constitue pour la compagnie une autorisation suffisante a cette 
fin, sans égard a la fiducie a laquelle le dépdt peut alors étre 
assujetti, que l’existence de la fiducie ait été portée ou non a 
la connaissance de la compagnie. 


(3) La compagnie n’est pas tenue de voir a l’imputation des 
sommes d’argent a l’origine du récépissé délivré aux termes du 
paragraphe (2). 


PAS eT 
APPLICATION DE LA LOI 


177 (1) Le lieutenant-gouverneur en conseil nomme un 
fonctionnaire du ministére au poste de surintendant des insti- 
tutions de dépdt, qui exerce les attributions du surintendant 
aux termes de la présente lol. 


(2) Le surintendant peut nommer un fonctionnaire du 
ministére au poste de directeur pour exercer les attributions 
du directeur aux termes de la présente loi. 


178 (1) Lorsqu’il est interjeté appel aux termes de la pré- 
sente loi, le ministre nomme les membres d’un comité chargé 
d’entendre l’appel. 


(2) Le comité d’appel se compose de deux personnes qui ne 
sont pas fonctionnaires, ainsi que du surintendant. 


(3) Le surintendant remplit les fonctions de secrétaire des 
comités d’appel. 


(4) Lorsqu’il constitue un comité d’appel, le ministre dési- 
gne au poste de président l'une des personnes qui n’est pas 
fonctionnatre. 
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(5) No individual shall be disqualified from acting as a 
member of an appeal panel solely on the grounds that he or 
she is a depositor in the corporation which is the subject of 
the proceedings before the panel. 


(6) The members of an appeal panel, other than the Super- 
intendent, shall be paid such remuneration and expenses as 
the Lieutenant Governor in Council from time to time may 
determine. 

a 

(7) No action or other proceeding for damages shall be 
instituted against any member of an appeal panel for any act 
done in good faith in the execution or intended execution of 
the person’s duty or for any alleged neglect or default in the 
execution in good faith of the person’s duty. os 


179.—(1) No officer or employee of the Ministry perform- 
ing duties or exercising powers under this Act shall accept or 
receive, directly or indirectly, any grant or gratuity from a 
corporation or any affiliate of a corporation or from any direc- 
tor, officer, employee or agent of a corporation or affiliate of 
a corporation and no corporation, director, officer, employee 
or agent of a corporation or any affiliate of a corporation shall 
make or give, directly or indirectly, any such grant or gratuity. 


(2) No officer or employee of the Ministry performing 
duties or exercising powers under this Act shall hold any 
shares of any corporation. 


180. The Superintendent and Director may, for the pur- 
poses of the administration and enforcement of this Act and 
the regulations, act outside Ontario as if they were acting 
inside Ontario. 


181.—(1) Records required by this Act to be prepared and 
maintained by the Superintendent or Director may be in 
bound or loose-leaf form or in photographic film form, or may 
be entered or recorded by any system of mechanical or elec- 
tronic data processing or by any other information storage 
device that is capable of reproducing any required information 
in an accurate and intelligible form within a reasonable time. 


(2) When records maintained by the Superintendent or 
Director are prepared and maintained other than in written 
form, 

(a) the Superintendent or Director, as the case may be, 
shall furnish any copy required to be furnished in 
intelligible written form; and 
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(5) Une personne n’est pas inhabile 4 devenir membre d’un 
comité d’appel pour le seul motif qu’elle est déposante aupreés 
de la compagnie qui fait objet de l’instance portée devant ce 
comité. 


(6) Les membres d’un comité d’appel, a l’exception du 
surintendant, recoivent la rémunération et les indemnités que 
peut fixer le leutenant-gouverneur en conseil. 
was 

(7) Sont irrecevables les actions ou autres instances en dom- 
mages-intéréts intentées contre un membre d’un comité d’ap- 
pel pour un acte accompli de bonne foi dans l’exercice ou 
lexercice prévu de ses fonctions ou pour une négligence ou un 
défaut imputé dans Il’exercice de bonne foi de ses fonctions. 

coo 

179 (1) Aucun employé du ministére qui exerce des attri- 
butions aux termes de la présente loi ne doit accepter ni rece- 
voir directement ou indirectement, d'une compagnie, d’un 
membre du méme groupe, de l’administrateur, du dirigeant, 
de ’employé ou du mandataire d’une compagnie ou du mem- 
bre du méme groupe, quelque don ou gratification. De méme, 
aucune compagnie ni aucun administrateur, dirigeant, 
employé, ou mandataire de la compagnie ou du membre du 
méme groupe ne doit pas donner, directement ou indirecte- 
ment, un don ou une gratification pareils. 


(2) Ne doit pas étre actionnaire d’une compagnie l’employé 
du ministére qui exerce des attributions aux termes de la pré- 
sente loi: 


180 Pour l’application et ’exécution de la présente loi et 
des réglements, le surintendant et le directeur peuvent exercer 
leur compétence en dehors de |’Ontario comme s’ils agissaient 
a l’intérieur de cette province. 


181 (1) Les dossiers dont la présente loi requiert la tenue 
par le surintendant ou le directeur peuvent étre conservés, soit 
sous forme de livres reliés ou a feuilles mobiles, soit sous 
forme de pellicules photographiques, ou peuvent étre enregis- 
trés a l'aide d’un procédé mécanique ou électronique de trai- 
tement des données ou d’un autre systeme de mise en 
mémoire de l’information, capable de reproduire dans un 
délai normal sous une forme compréhensible et précise les 
renseignements exigés. 


(2) Si les dossiers tenus par le surintendant ou le directeur 
ne sont pas conservés par écrit : 


a) le surintendant ou le directeur, selon le cas, fournit 
sous une forme écrite compréhensible les copies exi- 
gées; 
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(b) a report reproduced from those records, if it is certi- 
fied by the Superintendent or Director, is, without 
proof of the office or signature thereof, admissible 
in evidence to the same extent as the original writ- 
ten records would have been. 


(3) Neither the Superintendent nor the Director shall be 
required to produce any document where a copy of the docu- 
ment is furnished in compliance with clause (2) (a). 


182.—(1) In pursuance of his or her duties under this Act, 
the Superintendent or Director may require to be made or 
may take and receive affidavits or depositions and may exam- 
ine witnesses upon oath. 


(2) The evidence and proceedings in any matter before the 
Superintendent or Director may be reported by a stenogra- 
pher who has taken an oath before the Superintendent or 
Director faithfully to report the same. 


183 .— (1) It is a condition of the registration of a corpora- 
tion that it facilitate examinations, audits and inspections 
under this Act. 


(2) For the purpose of an examination, audit or inspection 
under this Act, the registered corporation and its subsidiaries 
shall prepare and submit to the person conducting the exami- 
nation, audit or inspection such statements or returns with 
respect to its business, finances or other affairs, in addition to 
the statements or returns mentioned in this Act, as the Super- 
intendent or Director may require, and the officers, agents 
and servants of the corporation and its subsidiaries shall cause 
their books to be open for inspection and shall otherwise facil- 
itate such examination so far as it is in their power. 


(3) In order to facilitate an examination, audit or inspection 
of the books and records of a registered corporation, the cor- 
poration and its subsidiaries may be required by the Superin- 
tendent or the Director to produce the books and records at 
the principal place of business of the corporation in Ontario, 
or at such other convenient place as the Superintendent or 
Director may direct. 


(4) On the direction of the Superintendent or Director, 
where an examination, audit or inspection of a corporation or 
a subsidiary of a corporation is made at an office situate out- 
side Ontario, the corporation shall pay the costs and expenses 
in connection with such examination, audit or inspection. 
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b) le rapport dressé d’aprés ces dossiers et certifié par 
le surintendant ou le directeur est admissible en 
preuve dans la méme mesure que les dossiers écrits 
originaux l’auraient été, sans qu’il soit nécessaire 
d’établir la qualité du signataire ou l’authenticité de 
Sa signature. 

(3) Le surintendant et le directeur ne sont pas tenus de pro- 
duire le document dont une copie est fournie conformément a 
l’alinéa (2) a). 


182 (1) Dans l’exercice de leurs fonctions aux termes de la 
présente loi, le surintendant ou le directeur peuvent exiger et 
recevolr des affidavits, entendre et recevoir des dépositions et 
interroger des témoins sous serment. 


(2) Les témoignages et comptes rendus relatifs aux affaires 
instruites devant le surintendant ou le directeur peuvent étre 
transcrits par le sténographe qui a fait serment devant ceux-ci 
de les transcrire fidelement. 


183 (1) Comme condition de son inscription, la compagnie 
facilite examen, la vérification et inspection exigés aux ter- 
mes de la présente lol. 


(2) Aux fins de l’examen, de la vérification ou de l’inspec- 
tion exigés aux termes de la présente loi, la compagnie inscrite 
et ses filiales dressent et présentent a la personne chargée de 
ces opérations des relevés et rapports relatifs aux activités 
commerciales, aux finances ou autres affaires de celle-ci, en 
plus de ceux mentionnés a la présente loi, selon ce qu’exigent 
le surintendant ou le directeur. Les dirigeants, mandataires et 
préposés de la compagnie et de ses filiales permettent l’inspec- 
tion des livres comptables et facilitent examen dans la 
mesure de leurs moyens. 


(3) Dans le but de faciliter ?examen, la vérification ou l’ins- 
pection des livres comptables et des dossiers de la compagnie 
inscrite et de ses filiales, le surintendant ou le directeur peu- 
vent exiger la production de ces documents a |’établissement 
principal de la compagnie en Ontario ou a un autre endroit 
convenable fixé par ceux-cl. 


(4) L’examen, la vérification ou l’inspection tenus a un 
bureau situé hors de l'Ontario s’effectuent aux frais de la com- 
pagnie ou de sa filiale si le surintendant ou le directeur l’or- 
donnent. 


or 


Idem 
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184.—(1) Once each year or during such other period as 
the Superintendent may consider appropriate for a particular 
corporation, the Superintendent shall examine or cause a per- 
son acting under his or her direction to examine the state- 
ments of the condition and affairs of each registered corpora- 
tion and the Superintendent or person shall make such 
inquiries as are necessary to ascertain the corporation’s condi- 
tion and ability to meet its obligations as and when they 
become due, whether the corporation is following sound busi- 
ness and financial practices, the procedures and standards of 
its management and whether or not the corporation has com- 
plied with this Act and the regulations and any requirement, 
order, term, condition or restriction of registration or inquiry 
made thereunder. 


(2) In conducting the examination required by subsection 
(1), the Superintendent or other person shall attend at the 
principal place of business of the corporation and, if he or she 
considers it necessary, the Superintendent or person acting 
may visit any branch or office of the corporation. 


(3) If the Superintendent is satisfied that an examination of 
a registered extra-provincial corporation conducted by the 
Government of Canada or of any province or territory of Can- 
ada complies with the standards required by the Superinten- 
dent for the examination of a corporation under subsection 
(1), the Superintendent may accept such examination, in 
whole or in part, as if it were an examination by the Superin- 
tendent under subsection (1). 


185. The Director, or any person designated by the Direc- 
tor, may at any time within business hours examine any books 
of or in the possession of a registered corporation or any of its 
subsidiaries relating to its business, wherever situate, and 
vouchers, securities and documents of a registered corpora- 
tion. 


186.—(1) The Minister, on the Minister’s own motion or 
upon an application by any interested party being made in 
writing, may appoint any person to make a special examina- 
tion and audit of a registered corporation’s books, accounts 
and securities, and to inquire generally into the conduct of its 
business. 


(2) An application under subsection (1) shall be supported 
by such evidence as the Minister may require for the purpose 
of showing that there is good reason for requiring the investi- 
gation to be made and that it is not prompted by malicious 
motives. 
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184 (1) Une fois l’an ou a l’autre intervalle que le surin- 
tendant juge approprié relativement a une compagnie donnée, 
le surintendant effectue l’examen des états relatifs a la situa- 
tion et aux affaires de chacune des compagnies inscrites, ou le 
faitreitectucreparsonidcléesuc., Lb uned‘euxe ménesalors <l’en- 
quéte nécessaire afin de vérifier la situation de la compagnie 
et sa capacité de faire honneur a ses obligations au fur et a 
mesure de leur échéance. II examine aussi les normes et pro- 
cédés suivis par la direction et s’assure que la compagnie a 
Suivi de saines pratiques commerciales et financiéres et a 
observé la présente loi et les reglements ainsi que les exigen- 
ces, ordonnances, conditions et restrictions imposées, en vertu 
de ceux-ci, a l’inscription ou a la suite d’une enquéte. 


(2) Lors de l’examen visé au paragraphe (1), le surintendant 
ou son délégué se rend a |’établissement principal de la com- 
pagnie. Il peut également, s’il le juge a propos, se présenter a 
toute succursale ou bureau de la compagnie. 


(3) Si le surintendant est convaincu que l’examen effectué 
par le gouvernement du Canada, d’une province ou d’un terri- 
toire du Canada aupreés d’une compagnie extraprovinciale ins- 
crite est conforme aux normes qu’il observerait relativement a 
examen effectué aux termes du paragraphe (1), il peut I’a- 
dopter, en totalité ou en partie, comme s'il l’avait effectué lui- 
méme aux termes du paragraphe (1). 


185 Le directeur ou son délégué peut, durant les heures 
de bureau, faire examen des livres comptables de la compa- 
gnie inscrite ou de sa filiale qui sont reliés a ses activités com- 
merciales ou qu’elles s’exercent, et des livres comptables qui 
se trouvent en la possession de celles-ci, ainsi que de ses pie- 
ces comptables, valeurs mobiliéres et documents. 


186 (1) Le ministre peut, de sa propre initiative ou sur 
demande écrite d’un intéressé, nommer une personne pour 
procéder a la vérification et a l’examen particuliers des livres 
comptables de la compagnie inscrite ainsi que de ses comptes 
et valeurs mobilieres et pour faire enquéte d’une maniere 
générale sur la conduite de ses affaires. 


(2) La demande présentée en vertu du paragraphe (1) se 
fonde sur les éléments de preuve que peut exiger le ministre 
afin d’établir la nécessité de tenir l’enquéte et de s’assurer que 
la demande ne s’inspire pas de motifs malveillants. 


259 


Inspection 
annuelle 
aupres des 
compagnies 
inscrites 


Idem 


Inspection 
effectuée par 
un autre gou- 
vernement 


Examen par 
le directeur 


Examen 
particulier 


Eléments de 
preuve a 
lappui de 
l’enquéte 


260 


Security for 
costs 


Powers of 
examiner 


R.S.O. 1980, 


C4 


Report to 
Minister 


Payment of 
costs 


Inquiries 
by 
Superin- 
tendent 


Notice to 
directors 


Extension 
of time 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(3) The Minister may require an applicant under subsection 
(1) to give security for the payment of the costs of the inquiry 
to be given before appointing the special examiner. 


(4) A special examiner may summon witnesses and take 
evidence under oath, and generally, for the purposes of such 
examination, audit and inquiry, has the powers of a commis- 
sion under Part II of the Public Inquiries Act, which Part 
applies as if the examination, audit or inquiry were an inquiry 
under that Act. 


(5) Upon the conclusion of the examination, audit and 
inquiry, the special examiner shall make a report in writing to 
the Minister. 


(6) The Minister may, on the conclusion of an examination 
under this section, order the registered corporation or the 
party requesting the examination under subsection (1) to pay 
costs of such examination. 


187.—(1) The Superintendent or Director may address 
any inquiries to a registered corporation or to the president, 
secretary or any other officer thereof and, in the case of an 
extra-provincial corporation, also to its agent under section 
32, for the purpose of ascertaining the corporation’s condition 
and ability to meet its obligations or as to the conduct of its 
business or as to complaints made by depositors, borrowers or 
by persons for whom the registered corporation acts in a fidu- 
ciary capacity and it is the duty of a registered corporation or 
officer so addressed to reply promptly in writing to any such 
inquiry. 


(2) The Superintendent or Director may require a reg- 
istered corporation to forward a copy of any letter addressed 
to the registered corporation by the Superintendent or Direc- 
tor and any answer thereto to each director of the corporation 
and, upon such requirement being made, the secretary of the 
corporation shall include a copy of such letter and the answer 
thereto in the minutes of the meeting of the directors next fol- 
lowing the requirement being made by the Superintendent or 
Director. 


188. Where under this Act a registered corporation is 
required to provide or file with the Superintendent any return 
or document or other information, the Superintendent, in his 
or her absolute discretion and upon payment by the corpora- 
tion of the prescribed fee, may, before or after the last day 
for making the submission, extend the time therefor for 
such period not exceeding sixty days as he or she considers 
appropriate. 
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(3) Avant de désigner un enquéteur, le ministre peut exiger 
que l’auteur d'une demande présentée en vertu du paragraphe 
(1) fournisse un cautionnement pour les frais de l’enquéte. 


(4) L’enquéteur peut assigner des témoins a comparaitre, 
recueillir des témoignages sous serment, et, de fagcon générale, 
pour les fins de examen, de la vérification et de l’enquéte, 
exerce les pouvoirs d’une commission aux termes de la partie 
II de la Loi sur les enquétes publiques. Cette partie s’applique 
comme s'il s’agissait d’une enquéte tenue en vertu de cette loi. 


(5) Au terme de l’examen, de la vérification et de l’en- 
quéte, l’enquéteur présente au ministre son rapport écrit. 


(6) Le ministre peut, une fois terminé l’examen mené en 
vertu du présent article, enjoindre a la compagnie inscrite ou 
a la personne qui en a fait la demande aux termes du paragra- 
phe (1) d’en acquitter les frais. 


187 (1) Le surintendant ou le directeur peuvent adresser 
une demande de renseignements a la compagnie inscrite ou a 
son président, son secrétaire ou un autre de ses dirigeants et, 
dans le cas de la compagnie extraprovinciale, également a son 
mandataire visé a l’article 32. Cette demande peut se faire 
afin de vérifier la situation de la compagnie, sa capacité de 
faire honneur a ses obligations ou la conduite de ses affaires, 
ou peut porter sur les plaintes formulées par les déposants, les 
emprunteurs et les personnes qu’elle représente en qualité de 
fiduciaire. Il incombe a la compagnie inscrite ou au dirigeant 
visé de répondre promptement par écrit a la demande. 


(2) Le surintendant ou le directeur peuvent exiger que la 
compagnie inscrite fasse parvenir a chacun de ses administra- 
teurs une copie de chacune des lettres qu’ils lui ont adressées 
ainsi que de la réponse donnée, le cas échéant. Dans ce cas, le 
secrétaire de la compagnie annexe ces documents au proces- 
verbal de la réunion du conseil d’administration qui suit 
immédiatement la réception de la demande du surintendant 
ou du directeur. 


188 Le surintendant peut, a son entiere discrétion et 
moyennant le paiement par la compagnie inscrite des droits 
prescrits, avant ou apres la date limite, proroger pour une 
période qu’il juge appropriée et qui ne dépasse pas soixante 
jours le délai fixé pour le dépét par la compagnie inscrite des 
rapports, documents ou autres renseignements exigés aux ter- 
mes de la présente lol. 
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189.—(1) A notice published in The Ontario Gazette over 
the name of the Superintendent is, without further proof, 
prima facie proof of the facts set forth in the notice. 


(2) A certificate of the Superintendent that on a stated day 
a body corporate mentioned therein was or was not registered 
or was registered subject to terms, conditions or restrictions, 
or that the registration of a corporation was revoked on a 
stated day, is prima facie proof of the facts stated in the 
certificate. 


(3) Copies of, or extracts from, any book, record, instru- 
ment or document in the office of the Superintendent or of or 
from any instrument or document issued under this Act, if 
certified by the Superintendent to be true copies or extracts, 
shall be held as authentic and are prima facie proof of and 
have the same legal effect as the original. 


190. The Minister, with the approval of the Lieutenant 
Governor in Council, may enter into agreements with the 
Government of Canada or of any province or territory in Can- 
ada, or the appropriate authority thereof, related to the 
administration and enforcement of this Act or of comparable 
legislation of any such other jurisdiction and, without restrict- 
ing the generality of the foregoing, any such agreement may 
provide for the provision and exchange of information. 


191.—(1) The Superintendent may do all things necessary 
or incidental to the administration and enforcement of this 
Act and the regulations and, in particular, but without limiting 
the generality of the foregoing, may, 

(a) receive written undertakings from corporations and 
enter into written agreements with corporations; 
and 
(b) enter into written agreements with third parties 
related to the administration of this Act and the 
regulations and give indemnities to third parties 
related to such activities as are authorized under 
such agreements. 


(2) The Superintendent shall, not later than the 31st day of 
August in each year, submit to the Minister a report on the 
activities of the Superintendent’s office for the twelve-month 
period ending on the preceding 31st day of March and the 
Minister shall then lay the report before the Assembly if it is 
in session or, if not, at its next session. 
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189 (1) L’avis publié dans la Gazette de l’Ontario et sur avis fait foi 
lequel figure le nom du surintendant fait foi prima facie de son 
contenu sans qu'une autre preuve soit nécessaire. 


(2) Fait foi prima facie de son contenu, le certificat du Cettificat 
surintendant précisant qu’a une date donnée, la personne SE ee 
morale qui y est mentionnée était inscrite ou non, que son ins- 
cription était subordonnée 4a certaines conditions et restric- 
tions ou a été révoquee. 


(3) Les copies ou extraits certifiés conformes par le surin- CoPies 
tendant et tirés de livres comptables, de dossiers, d’actes ou ae 
de documents conservés a son bureau de méme que d’actes ou 
de documents délivrés aux termes de la présente loi sont tenus 
pour authentiques, font preuve prima facie de loriginal et 


produisent les mémes effets juridiques. 


190 Le ministre peut, avec l’approbation du lieutenant- ae con- 
gouverneur en conseil, conclure des accords avec le gouverne- [es ane 
ment du Canada, d’une province ou d’un territoire du Canada _vernements 
ou avec l’organisme qui les représente, concernant |’applica- 
tion et l’exécution de la présente loi ou de la loi correspon- 
dante de l’autre compétence visée. Ces accords peuvent pré- 
voir notamment que des renseignements seront fournis et 


échangés. 


191 (1) Le surintendant peut prendre toute mesure essen- et 
tielle ou accessoire relative a l’application et a l’exécution de 
la présente loi et des reglements, et notamment : 


a) accepter des engagements écrits souscrits de la part 
de compagnies et conclure avec elles des conven- 
tions écrites; 


b) conclure avec des tiers des conventions écrites 
reliées a l’application de la présente loi et des régle- 
ments, et leur accorder des garanties d’indemnité 
relatives aux activités permises aux termes de ces 
conventions. 


(2) Le surintendant présente au ministre, au plus tard le eae 
31 aout de chaque année, un rapport concernant les activités pee 
du bureau du surintendant pour la période de douze mois se 
terminant le 31 mars précédent. Le ministre présente alors le 
rapport a l’Assemblée si celle-ci si¢ge, sinon, au cours de la 
session suivante. 
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PART XII 
ENFORCEMENT AND CIVIL REMEDIES 


192.—(1) Where, in the opinion of the Director, a reg- 
istered corporation or other person is committing any act or 
pursuing any course of conduct that, 


(a) does not comply with this Act or the regulations; 


(b) might reasonably be expected, if continued, to 
result in a state of affairs that would not be in com- 
pliance with this Act or the regulations; 


(c) does not comply with a voluntary compliance pro- 
gram under section 198; 


(d) does not comply with any undertaking given under 
this Act; 


(e) constitutes a practice which might prejudice or 
adversely affect the interests of depositors or, if the 
corporation is a trust corporation, of persons for 
whom the corporation acts in a fiduciary capacity, 


the Director may give notice to the registered corporation or 
other person of an intention to order the corporation or other 
person, 


(f) to cease doing any act or to cease pursuing any 
course of conduct identified by the Director; or 


(g) to perform such acts as in the opinion of the Direc- 
tor are necessary to remedy the situation. 


(2) The corporation or other person, by written notice 
served on the Director within fifteen days after the service of 
the notice on the corporation or other person under subsec- 
tion (1), may require a hearing before the Director. 


(3) Notwithstanding subsection (2), where in the opinion of 
the Director the interests of the depositors or the public may 
be prejudiced or adversely affected by any delay in the 
issuance of a permanent order, the Director may make a tem- 
porary order as described in clause (1) (f) or (g) which shall 
take effect immediately on its making and which shall become 
permanent on the fifteenth day after its making unless within 
that time a hearing before the Director is requested. 


1987 


COMPAGNIES DE PRET ET DE FIDUCIE 


PARTIE XII 
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192 (1) Lorsque, de l’avis du directeur, une compagnie Pécision 
inscrite Ou une autre personne commet un acte ou suit une 
ligne de conduite : 


a) 


b) 


d) 


e) 


qui ne sont pas conformes a la présente loi ou aux 
réglements; 


dont la poursuite risque vraisemblablement de créer 
une situation qui ne soit pas conforme a la présente 
loi ou aux reglements; 


qui ne sont pas conformes a un programme d’adhé- 
sion volontaire visé a l’article 198; 


qui ne sont pas conformes a un engagement pris aux 
termes de la présente lot; 


qui risquent de léser les droits des déposants ou, 
dans le cas d’une compagnie de fiducie, des person- 
nes qu’elle représente a titre de fiduciaire, 


celui-ci peut envoyer a la compagnie inscrite ou a |’autre per- 
sonne un avis de son intention de prendre une ordonnance lui 
enjoignant : 


f) 


g) 


de mettre fin aux actes ou a la ligne de conduite que 
le directeur précise; 


de"prendre les mesuresequi; de'l’avis: duedirecteur, 
simposent afin de remédier a la situation. 


(2) La compagnie ou l’autre personne peut, au moyen d’un 
avis écrit signifié au directeur dans les quinze jours de la signi- 
fication de l’avis visé au paragraphe (1), exiger la tenue d’une 
audience devant le directeur. 


(3) Malgré le paragraphe (2), dans le cas ou, de I’avis du 
directeur, tout retard apporté a la prise de l’ordonnance per- 
manente risque de porter atteinte aux droits des déposants ou 
du public, le directeur peut prendre une ordonnance provi- 
soire en vertu des alinéas (1) f) ou g). L’ordonnance prend 
effet dés qu’elle est prise et devient permanente le quinzi¢me 
jour suivant, sauf si une demande d’audience devant le direc- 
teur est présentée au cours de ce délai. 
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(4) Where no hearing is requested within the time set out 
in subsection (2) or (3), or where a hearing is held and the 
Director is of the opinion that an order described in clause 
(1) (f) or (g) should be made, the Director may make a per- 
manent order under either of those clauses which shall take 
effect immediately on its making or at such later date as may 
be set out in the order. 


(5) A request for a hearing under subsection (3) shall be in 
writing and served on the Director. 


(6) Where a hearing is requested under subsection (3), the 
Director may extend the temporary order until the hearing is 
concluded or any appeal from the hearing is concluded and 
the order is confirmed, varied or revoked. 


(7) Where an order is made under this section, a copy of 
the order shall be sent to each director of the affected cor- 
poration. 

a 

(8) The Director, after giving the corporation or other per- 
son named in the order an opportunity to be heard, may mod- 
ify or revoke an order made under this section. & 


193.—(1) A party to a hearing before the Director, within 
fifteen days after the receipt of the Director’s decision, may 
appeal the decision to an appeal panel by serving a notice in 
writing of the appeal on the Superintendent who shall advise 
the Minister forthwith of the request. 


(2) An appeal shall be based on such evidence as may be 
presented to the appeal panel, and the panel, upon hearing an 
appeal, may confirm, vary or revoke the order that is the sub- 
ject of the appeal. 


194.—(1) Where under this Act there is provision for an 
approval or consent of the Superintendent, he or she may give 
or refuse the approval or consent and the approval or consent 
may be subject to such terms and conditions as the Superin- 
tendent may impose. 


(2) A decision by the Superintendent under this Act shall 
be in writing and is not subject to appeal to an appeal panel. 


(3) Before refusing an approval or consent or before grant- 
ing an approval or consent subject to terms and conditions, 
the Superintendent shall give the registered corporation notice 
of his or her intention and the registered corporation may 
require a hearing before the Superintendent. 
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(4) Le directeur peut prendre une ordonnance permanente 
en vertu des alinéas (1) f) ou g), s'il n’est pas demandé d’au- 
dience dans le délai imparti au paragraphe (2) ou (3), ou si 
cette audience se tient et que le directeur est d’avis qu’il faut 
prendre cette ordonnance. L’ordonnance prend effet dés 
qu’elle est prise ou a la date ultérieure qui y est précisée. 


(5) La demande d’audience faite en vertu du paragraphe (3) 
est présentée par écrit et signifiée au directeur. 


(6) Le directeur peut, lorsqu’une audience est demandée 
aux termes du paragraphe (3), prolonger les effets de l’ordon- 
nance provisoire tant que l’audition n’est pas terminée ou 
qu’une décision pour confirmer, modifier ou révoquer lor- 
donnance n’a pas été rendue en appel. 


(7) Une copie de l’ordonnance prise aux termes du présent 
article est envoyée a chacun des administrateurs de la compa- 
genie visée. 

a 

(8) Aprés avoir donné a la compagnie ou a l’autre personne 
Poccasion de se faire entendre, le directeur peut modifier ou 
révoquer l’ordonnance prise aux termes du présent article. 

ee 

193 (1) Une partie a l’audience tenue devant le directeur 
peut, dans les quinze jours de la réception de la décision du 
directeur, en interjeter appel devant un comité d’appel en 
signifiant au surintendant un avis écrit d’appel. Celui-ci en 
notifie le ministre sans délai. 


(2) L’appel est fondé sur la preuve présentée au comité 
d’appel. Ce dernier peut ensuite confirmer, modifier ou révo- 
quer l’ordonnance qui en fait l’objet. 


194 (1) Dans les cas prévus par la présente loi, le surin- 
tendant peut refuser ou accorder son consentement ou son 
approbation, qui peuvent alors étre assortis des conditions 
qu'il impose. 


(2) La décision rendue par le surintendant aux termes de la 
présente loi est présentée par écrit et ne peut faire l’objet d’un 
appel devant un comité d’appel. 


(3) Avant de refuser ou d’accorder son consentement ou 
son approbation, et avant de les accorder assortis de condi- 
tions, le surintendant avise la compagnie inscrite de son inten- 
tion. Elle peut exiger la tenue d’une audience devant le surin- 
tendant. 
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(4) The Superintendent, having given the registered cor- 
poration an opportunity to be heard, may confirm, revoke or 
vary any approval, consent or refusal. 


(5) The Superintendent, having given a registered corpora- 
tion an opportunity to be heard, may reduce to any amount 
the amount that it may receive by way of deposit or borrow in 
the case of a trust corporation or that it may borrow, in the 
case of a loan corporation and the amount may be an amount 
that is less than ten times its capital base. 


195. The Director is entitled to attend and to be repre- 
sented by counsel at any hearing before an appeal panel. 


196. Oral evidence taken before the Director, the Super- 
intendent or an appeal panel may be recorded and, if record- 
ed, copies of a transcript thereof shall be furnished upon 
request upon the same terms and for the same fees as in the 
Supreme Court. 


197. A hearing before the Director, the Superintendent or 
an appeal panel, at the discretion of the Director, the Super- 
intendent or the chairman of the panel, as the case may be, 
may be heard in camera or in public. 


198.—(1) Where, in the opinion of the Superintendent, a 
registered corporation or other person is committing any act 
or pursuing any course of conduct that, 


(a) does not comply with this Act or the regulations; 


(b) might reasonably be expected, if continued, to 
result in a state of affairs that would not be in com- 
pliance with this Act or the regulations; 


(c) does not comply with any undertaking given under 
this Act; or 


(d) constitutes a practice that might prejudice or 
adversely affect the interests of depositors or per- 
sons for whom the registered corporation, if a trust 
corporation, acts in a fiduciary capacity, 


the registered corporation or other person may enter into a 
program of voluntary compliance related to any act or course 
of conduct described in clause (a), (b), (c) or (d). 
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(4) Aprés avoir donné a la compagnie inscrite l’occasion de 
se faire entendre, le surintendant peut confirmer, révoquer ou 
modifier approbation, le consentement ou le refus. 


(5) Apres avoir donné a la compagnie inscrite l’occasion de 
se faire entendre, le surintendant peut réduire a un montant 
quelcOnque, méme a un montant inférieur a dix fois l’apport 
en capital de la compagnie, le montant qu’elle peut recevoir a 
titre de dépdts ou quelle peut emprunter, dans le cas d’une 
compagnie de fiducie inscrite, ou le montant qu’elle peut 
emprunter, dans le cas d'une compagnie de prét inscrite. 


195 Le directeur a le droit d’assister en personne et d’étre 
représenté par un avocat lors de l’audience devant un comité 
d’appel. 


196 Les témoignages oraux recus par le directeur, le 
surintendant ou un comité d’appel peuvent étre enregistrés. 
Dans ce cas, une copie de leur transcription est remise sur 
demande, selon les mémes modalités et moyennant le paie- 
ment des mémes droits qu’a la Cour supréme. 


197 L’audience tenue devant le directeur, le surintendant 
ou un comité d’appel peut avoir lieu a huis clos ou en public, 
a la discrétion du directeur, du surintendant ou du président 
du comité d’appel, selon le cas. 


198 (1) Lorsque, de I’avis du surintendant, une compagnie 
inscrite Ou une autre personne commet un acte ou suit une 
ligne de conduite : 


a) qui ne sont pas conformes a la présente loi ou aux 
reglements; 

b) dont la poursuite risque vraisemblablement de créer 
une situation qui ne soit pas conforme 4a la présente 
loi ou aux reglements; 

c) qui ne sont pas conformes a un engagement pris aux 
termes de la présente lo1; 

d) qui risquent de léser les droits des déposants ou, 


dans le cas d’une compagnie de fiducie, des person- 
nes qu'elle représente a titre de fiduciaire, 


la compagnie inscrite ou l’autre personne peut souscrire a un 
programme d’adhésion volontaire concernant un acte ou une 
ligne de conduite visés aux alinéas a), b), c) ou d). 


(2) Le programme d’adhésion volontaire visé au présent 
article est dressé par écrit et lie la compagnie inscrite ou I’au- 
tre personne dés son approbation par le surintendant. 
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(2) A voluntary compliance program under this section 
shall be in writing and shall bind the registered corporation or 
other person from the time it is approved by the Superinten- 


dent. 


(3) Where a voluntary compliance program has been 
entered into, the Director shall not be prevented from making 
orders against the registered corporation or other person, 


(a) 
(b) 


(c) 


(d) 


on matters not covered by the program; 


where the program is not complied with, on matters 
covered in the voluntary compliance program; 


if there has been a deterioration in the condition of 
the registered corporation; or 


on matters covered in the program where all the 
facts related to the matter covered by the program 
were not known by the Superintendent at the time 
the program was entered into. 


(4) The Superintendent on the request of a registered cor- 
poration may approve the alteration of a voluntary compli- 
ance program entered into under this section. 


199.—(1) Where, 


(a) 


(b) 


(c) 


(d) 


a registered corporation or other person has not 
complied with an order of the Director or of an 
appeal panel; 


a registered corporation or other person has 
breached an order of the court made under section 
210; 


grounds exist for the possession and control of a 
registered corporation by the Superintendent; or 


a registered corporation’s authority to carry on busi- 
ness has been cancelled or suspended or terms or 
conditions have been imposed on its authority to 
carry on business under a law of Canada or of any 
province or territory of Canada, 


the Director may revoke the registration of the corporation or 
impose terms, conditions or restrictions on the registration of 
the corporation. 
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(3) La souscription de la compagnie inscrite ou de l’autre 
personne au programme d’adhésion volontaire n’empéche pas 
le ‘directeur de prendre-a Jiencontre. de ces. -personnes.june 
ordonnance : 


_a) dont l’objet ne figure pas au programme; 


b) dont lobjet figure au programme lorsque ce dernier 
n’a pas été observé; 


c) lorsquwil y a eu détérioration de la situation de la 
compagnie inscrite; 


d) dont lobjet figure au programme si tous les faits 
relatifs a objet du programme n’étaient pas connus 
du surintendant au moment de la souscription de la 
compagnie au programme. 


(4) A la demande de la compagnie inscrite, le surintendant 
peut donner son approbation a la modification apportée au 
programme d’adhésion volontaire auquel a souscrit la compa- 
gnie aux termes du présent article. 


199 (1) Le directeur peut radier l’inscription de la compa- 
gnie ou assortir son inscription de conditions et de restrictions, 
SI: 


a) la compagnie ou une autre personne ne s’est pas 
conformée a lordonnance du directeur ou du 
comité d’appel; 


b) la compagnie ou une autre personne ne s’est pas 


conformée a lordonnance du tribunal rendue en 
vertu de l’article 210; 


c) des motifs justifient une prise de possession et de 
contrdle par le surintendant; 


d) Jlautorisation d’exercer ses activités commerciales a 
été résiliée, interrompue ou assortie de conditions 
en vertu d’une loi du Canada, d’une province ou 
dun territoire du Canada. 


(2) Le directeur signifie 4 la compagnie avis de son inten- 
tion de prendre les mesures visées au paragraphe (1). 


(3) Les paragraphes 192 (2) et (3) s’appliquent dans le cas 
de signification de l’avis visé au paragraphe (2). 
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(2) Where the Director proposes to act under subsection 
(1), the Director shall serve a notice of the intention to act on 
the corporation. 


(3) Subsections 192 (2) and (3) apply where a notice is 
served under subsection (2). 


(4) After the revocation of a registration under this section, 
the corporation shall, unless again registered, cease to transact 
or undertake business in Ontario, except so far as it is neces- 
sary for the winding up of its business in Ontario, but any lia- 
bility incurred by it may be enforced against it as if such revo- 
cation had not taken place. 


200.—(1) On the revocation of the registration of any 
corporation, or the modification of any of the terms, condi- 
tions or restrictions on its registration, the Superintendent 
shall cause notice in writing thereof to be delivered to it. 


(2) Where the corporation has had its registration revoked, 
the notice shall be published by the Superintendent in The 
Ontario Gazette. 


201.—(1) Notwithstanding any other provision of this Act, 
the Lieutenant Governor in Council, without holding a hear- 
ing, may order, 

(a) that a corporation’s registration shall be subject to 
such terms, conditions and restrictions as are set out 
in the order; or 


that the Superintendent take possession and control 
of the assets of a provincial corporation, 


(b) 


where, in the opinion of the Lieutenant Governor in Council, 
one or more of the following has occurred: 


1. There has been, on or after the 21st day of Decem- 
ber, 1982, a transfer or issue of shares to which sub- 
section 63 (1) or (5) applies and consent has not 
been obtained under section 63 or a predecessor 
thereof. 


2. The corporation has defaulted on payment of any of 
its liabilities. 


3. The corporation is not complying with this Act or 
the regulations. 
are not satisfactorily 


4. The corporation’s assets 


accounted for. 
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(4) Sauf dans la mesure nécessaire a la liquidation de son 
entreprise en Ontario, la compagnie dont Jinscription est 
radiée cesse ses opérations et ses activités commerciales dans 
cette province, a moins d’étre réinscrite. Elle demeure toute- 
fois responsable de ses obligations, dont l’exécution peut étre 
exercée contre elle comme si la radiation n’avait pas eu lieu. 


200 (1) Le surintendant fait remettre a la compagnie ins- 
crite dont linscription a été radiée ou dont les conditions et 
restrictions d’inscription ont été modifiées un avis écrit a cet 
eitet, 


(2) Le surintendant publie dans la Gazette de l'Ontario \’avis 
de radiation de l’inscription de la compagnie. 


201 (1) Malgré toute disposition contraire de la présente 
loi, le leutenant-gouverneur en conseil peut par décret, sans 


tenir d’audience : 
a) assortir l’inscription de la compagnie des conditions 
et restrictions qui y sont énoncées; 
b) enjoindre au surintendant de prendre possession et 


d’assumer le contrdle des biens de la compagnie 
provinciale, 


lorsqu’a son avis, lune ou plusieurs des situations suivantes se 
sont produites : 


ipmeive: 2 ivdécembres!Os2row apresicetterdatesulsysarcl 
transfert ou émission d’actions auxquels s’applique 
le paragraphe 63 (1) ou (5), sans l’obtention préala- 
ble du consentement visé a l’article 63 ou a une dis- 
position que cet article remplace. 


2. La compagnie a fait défaut d’acquitter tout ou par- 
tie de son passif. 


3. La compagnie ne se conforme pas a la présente loi 
ou aux réglements. 


4. Il nest pas suffisamment rendu compte de Il’actif de 
la compagnie. 
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5. The corporation’s assets are not sufficient, having 
regard to all the circumstances, to give adequate 
protection to the corporation’s depositors. 


6. There exists any practice of or state of affairs within 
the corporation that is or may be prejudicial to the 
public interest or to the interests of the corpora- 
tion’s depositors, creditors or shareholders. 


(2) Where the Lieutenant Governor in Council makes an 
order under subsection (1), the Superintendent shall deliver a 
copy of the order to an officer of the registered corporation. 


(3) An order of the Lieutenant Governor in Council under 
subsection (1) shall take effect immediately and the order is 
final and binding and no such order or any order made under 
subsection (5) confirming or varying such order shall be 
stayed, varied or set aside by any court. 


(4) For the purposes of this section, the Lieutenant Gover- 
nor in Council may appoint such persons as the Lieutenant 
Governor in Council considers necessary to value and 
appraise the assets and liabilities of the corporation and report 
upon its condition and its ability, or otherwise, to meet its 
liabilities. 


(5) Upon the petition of any party or person interested, 
filed with the Clerk of the Executive Council within sixty days 
after the date of any order made under subsection (1), the 
Lieutenant Governor in Council, by order, may confirm, vary 
or rescind the whole or any part of such order and an order 
under this subsection is final and binding. 


(6) Nothing in this section affects the right of the Lieuten- 
ant Governor in Council to vary or rescind, at any time, an 
order made under subsection (1). 


202.—(1) If so ordered by the Lieutenant Governor in 
Council under section 201, the Superintendent shall take pos- 
session and control of the assets of a provincial corporation 
and shall thereafter conduct its business and take such steps as 
in the Superintendent’s opinion should be taken toward its 
rehabilitation or, where an order is made under paragraph 1 
of subsection 201 (1), its continued operation, and for such 
purposes the Superintendent has all the powers of the board 
of directors of the corporation, and without limiting the gener- 
ality of the foregoing, the Superintendent may, 
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5. Lvactif de la compagnie, eu égard a toutes les cir- 
constances, ne peut suffire 4 protéger ses déposants. 


6. Une situation ou des pratiques qui ont cours au sein 
de la compagnie portent ou risquent de porter 

p atteinte a l’intérét du public ou a l’intérét des dépo- 
sants, créanciers ou actionnaires de la compagnie. 


(2) Le surintendant remet copie du décret du lieutenant- 
gouverneur en conseil pris en vertu du paragraphe (1) a l'un 
des dirigeants de la compagnie inscrite. 


(3) Le décret du lieutenant-gouverneur en conseil pris en 
vertu du paragraphe (1) prend effet immédiatement, est défi- 
nitif et a force exécutoire. Aucun tribunal ne doit suspendre, 
modifier ou annuler ce décret ni celui pris en vertu du para- 
graphe (5). 


(4) Pour l’application du présent article, le lieutenant-gou- 
verneur en conseil peut nommer le personnel qu’il juge néces- 
Saire aux fins d’évaluer l’actif et le passif de la compagnie et 
de faire rapport sur sa situation de méme que sur sa capacité 
d’acquitter ou non son passif. 


(5) Sur pétition déposée auprés du greffier du Conseil des 
ministres par une partie ou une personne intéressée dans les 
soixante jours du décret pris en vertu du paragraphe (1), le 
lieutenant-gouverneur en conseil peut, par décret, confirmer, 
modifier ou annuler celui-ci en totalité ou en partie. Le décret 
pris en vertu du présent paragraphe est définitif et a force 
exécutoire. 


(6) Le présent article n’a pas pour effet de limiter le droit 
du lieutenant-gouverneur en conseil de modifier ou d’annuler 
le décret pris aux termes du paragraphe (1). 


202 (1) Lorsque le lieutenant-gouverneur en conseil le 
décréte en vertu de Il’article 201, le surintendant prend posses- 
sion et assume le contrdle des biens de la compagnie provin- 
ciale. Il gére alors l’entreprise et prend les mesures qui, a son 
avis, Simposent en vue du redressement de la situation de la 
compagnie ou, dans le cas d’un décret pris en vertu de la dis- 
position 1 du paragraphe 201 (1), en vue de la poursuite de 
exploitation de la compagnie. A ces fins, le surintendant pos- 
séde tous les pouvoirs du conseil d’administration de la com- 
pagnie et peut notamment : 
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(a) exclude the directors, officers, servants and agents 
of the corporation from the property and business 
of the corporation; and 


(b) carry on, manage and conduct the operations of the 
corporation and in the name of the corporation pre- 
serve, maintain, realize, dispose of and add to the 
property of the corporation, receive the income of 
the corporation and exercise all the powers of the 
corporation. 


(2) While the Superintendent has possession and control of 
the assets of a provincial corporation under this section, the 
Superintendent may apply to the court for an order for the 
winding up of the corporation under Part VI of the Corpora- 
tions Act. 


(3) Where the Superintendent is in possession and control 
of the assets of a provincial corporation and is conducting its 
business, he or she may appoint one or more persons to man- 
age and operate the business of the corporation, and, 


(a) each person so appointed is a representative of the 
Superintendent; and 


(b) the remuneration of any such person, other than an 
officer or employee of the Ministry, shall be fixed 
by the Superintendent. 


(4) Whenever the Lieutenant Governor in Council believes 
that a corporation whose assets are in the possession and con- 
trol of the Superintendent meets the requirements of this Act 
and that it is otherwise proper for the corporation to resume 
possession and control of its assets and the conduct of its busi- 
ness, the Lieutenant Governor in Council may in writing 
direct the Superintendent to relinquish to the corporation the 
possession and control of its assets, and from and after the 
date specified in such direction the powers of the Superinten- 
dent under this section cease. 


(5) If the Lieutenant Governor in Council considers that 
further efforts to rehabilitate a corporation whose assets are in 
the possession and control of the Superintendent would be 
futile, the Lieutenant Governor in Council may in writing 
direct the Superintendent to relinquish to the corporation the 
possession and control of its assets, and from and after the 
date specified in such direction the powers of the Superinten- 
dent under this section cease. 


(6) The expenses of the Superintendent incurred in pro- 
ceedings under this section or section 200 or 201 shall be paid, 
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a) exclure les dirigeants, administrateurs, préposés et 
mandataires de la compagnie de ses locaux et de ses 
affaires; 


b) gérer et mener les opérations de la compagnie et, 
au nom de cette derniére, conserver, maintenir, 
réaliser, accroitre ses biens, en disposer, en perce- 
voir les revenus et exercer tous les pouvoirs de la 
compagnie. 


(2) Pendant que le surintendant a la possession et le con- 
trdle de lactif de la compagnie provinciale en vertu du pré- 
sent article, il peut présenter au tribunal une requéte en vue 
d’obtenir une ordonnance de liquidation de la compagnie en 
vertu de la partie VI de la Loi sur les compagnies et 
aSSOCIALIONS. 


(3) Si le surintendant a la possession et le contréle de I’actif 
de la compagnie provinciale et gére l’entreprise de celle-ci, il 
peut nommer une ou plusieurs personnes aux fins de gérer et 
d’exploiter l’entreprise. Dans ce cas : 


a) chacune des personnes désignées est le délégué du 
surintendant; 


b) le surintendant fixe leur rémunération, sauf celle 
d’un employé du ministere. 


(4) Si le lieutenant-gouverneur en conseil est d’avis que la 
compagnie dont la possession et le contréle de Il’actif sont 
présentement dévolus au surintendant satisfait aux exigences 
de la présente loi et que celle-ci est en mesure de gérer son 
entreprise et de reprendre la possession et le contrdéle de son 
actif, il peut, par écrit, enjoindre a ce dernier de s’en dessaisir 
en faveur de la compagnie. Les pouvoirs du surintendant en 
vertu du présent article prennent alors fin 4 compter de la 
date précisée dans cette directive. 


(5) Si le lieutenant-gouverneur en conseil est d’avis que 
serait vaine toute nouvelle tentative de redressement de la 
situation de la compagnie dont la possession et le contréle de 
lactif sont présentement dévolus au surintendant, il peut, par 
écrit, enjoindre a ce dernier de s’en dessaisir en faveur de la 
compagnie. Les pouvoirs du surintendant en vertu du présent 
article prennent alors fin a4 compter de la date précisée dans 
cette directive. 


(6) Les frais engagés par le surintendant relativement aux 
mesures prises aux termes du présent article ou des articles 
200 ou 201 sont payés : 
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(a) by the registered corporation; or 


(b) where the corporation that is the subject of the 
proceeding, 


(i) is a loan corporation and the corporation can- 
not pay the full cost of the proceedings, by all 
registered loan corporations, or 


(ii) is a trust corporation and the trust corporation 
cannot pay the full cost of proceedings, by all 
registered trust corporations, 


and, where clause (b) applies, the share of each registered 
corporation shall be in the same proportion as its total assets 
in its last preceding fiscal year bears to the total assets of all 
loan corporations or trust corporations, as the case may be, in 
the last preceding fiscal year of each. 


(7) The registered corporations required by clause (6) (b) 
to bear the expenses of the Superintendent may appoint a 
committee of not more than six members to advise the Super- 
intendent in respect of all matters pertinent to the rehabilita- 
tion of the corporation whose assets are in the possession and 
control of the Superintendent. 


203.—(1) Notwithstanding any other provision of this 
Act, where the Superintendent has taken possession and con- 
trol of a registered corporation under section 201, the Super- 
intendent may apply to the High Court of Justice for an order, 


(a) authorizing some other person to conduct the busi- 
ness of the corporation on such terms and condi- 
tions as the court thinks fit; 


(b) authorizing and directing the sale of the assets of 
the corporation in whole or in part notwithstanding 
any provision of the Bulk Sales Act; 


(c) appointing interim or permanent substitute trustees 
in respect of all or any part of the fiduciary obliga- 
tions and duties of the corporation; 


(d) authorizing or directing such other action as the 
court thinks appropriate and in the best interests of 
the depositors, persons for whom the corporation 
acts in a fiduciary capacity, the creditors and the 
public; or 
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a) par la compagnie inscrite; 
b) sila compagnie qui fait l’objet des mesures : 


(i) est une compagnie de prét qui ne peut assu- 
mer seule la totalité des frais, par toutes les 
compagnies de prét inscrites, 


(11) est une compagnie de fiducie qui ne peut 
assumer seule la totalité des frais, par toutes 
les compagnies de fiducie inscrites. 


Dans le cas d’application de l’alinéa b), la quote-part de cha- 
que compagnie inscrite est proportionnelle au total de son 
actif pour son dernier exercice, par rapport au total de l’actif 
de toutes les compagnies de prét ou compagnies de fiducie, 
selon le cas, lors de l’exercice précédent de chacune d’elles. 


(7) Les compagnies inscrites qui sont tenues, aux termes de 
l’alinéa (6) b), de supporter des frais engagés par le surinten- 
dant peuvent nommer un comité d’au plus six membres afin 
de conseiller celui-ci sur les questions reliées au redressement 
de la situation de la compagnie dont la possession et le con- 
trdle de l’actif lui sont dévolus. 


203 (1) Malgré toute disposition contraire de la présente 
loi, lorsque le surintendant a pris la possession et le contréle 
de la compagnie inscrite en vertu de I’article 201, il peut 
demander a la Haute Cour, par voie de requéte, de rendre 
une ordonnance ayant pour effet : 


a) d’autoriser une autre personne a gérer l’entreprise 
de la compagnie aux conditions que le tribunal 
estime pertinentes; 


b) d’autoriser et de surveiller la vente de la totalité ou 
d’une partie des biens de la compagnie, malgré les 
dispositions de la Loi sur la vente en bloc; 


c) de nommer des représentants suppléants, provisoi- 
res Ou permanents, aux fins d’acquitter la totalité ou 
une partie des obligations fiduciaires de la compa- 
genie; 


d) d’autoriser ou d’ordonner d’autres mesures que le 
tribunal juge pertinents et dans l’intérét véritable 
des déposants, des personnes que la compagnie 
représente a titre de fiduciaire, de ses créanciers et 
du public; 


279 


Comité con- 
sultatif 


Requéte au 
tribunal 


L.R:O. 1980; 
chap. 52 


280 


Substituted 
fiduciary 


Orders, etc., 


binding on 
successors 
and 
assignees 


Over-valued 
property 


Idem 


Idem 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(e) staying any civil proceedings against the corporation 
while the Superintendent is in possession and con- 
trol of the corporation. 


(2) Where the High Court of Justice has made an order 
under clause (1) (c), the fiduciary duties vest in, bind and may 
be enforced against the substituted fiduciary as fully and effec- 
tually as if the substituted fiduciary was originally named as 
fiduciary. 


204. Where an order or approval is made or given under 
this Act or a term, condition or restriction is imposed on its 
registration, it is binding on every successor or assignee of the 
corporation or other person to whom it is directed. 


205.—(1) If in the opinion of the Director with respect to 
a registered corporation or its subsidiaries, it appears that, 


(a) the value placed upon the real estate owned by the 
corporation or any of its subsidiaries or any parcel 
thereof is too great; 


(b) the amount secured by mortgage upon any parcel of 
real estate, together with interest due and accrued 
thereon is greater than the lending value of the par- 
cel, or that the parcel is not sufficient security for 
the loan and interest; or 


(c) the market value of any other investment is less 
than the amount shown in the books of the corpora- 
tion or any of its subsidiaries, 


the Director may require the corporation to secure an 
appraisal of such assets by one or more competent valuators 
or the Director may procure such appraisal at the expense of 
the corporation. 


(2) If following an appraisal under subsection (1), it 
appears that the value of the asset is less than the amount at 
which it is carried on the books of the registered corporation 
or any of its subsidiaries or that the value is not adequate 
security for the loan and interest, the Director may order that 
the appraised value be reflected in calculations made for the 
purposes of this Act and the regulations. 


(3) An order of the Director under subsection (2) shall be 
noted in the corporation’s financial statements for the year in 
which the order is made. 
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e) de suspendre toute poursuite civile engagée contre 
la compagnie pendant que le surintendant a la pos- 
session et le contréle de I’actif. 


(2) Si la Haute Cour rend une ordonnance aux termes de 
l’alinéa (1) c), les obligations fiduciaires passent au représen- 
tant suppléant. Celles-ci sont susceptibles d’exécution contre 
lui dans la méme mesure que s'il était le représentant original. 


204 L’ordonnance rendue ou l’approbation accordée aux 
termes de la présente loi, ainsi que les conditions et restric- 
tions dont est assortie son inscription, lient les successeurs et 
cessionnaires de la compagnie ou de l’autre personne a qui 
celles-ci s’adressent. 


205 (1) Le directeur peut exiger que la compagnie fasse 
appel a un ou plusieurs estimateurs compétents aux fins d’éva- 
luer les biens mentionnés ci-aprés, s’il est d’avis que : 


a) la valeur imputée aux biens immeubles, ou a un 
bien immeuble particulier, dont la compagnie ou 
Pune de ses filiales sont propriétaires est trop éle- 
voce: 


b) la somme garantie par hypothéque grevant un bien 
immeuble en faveur de la compagnie ou I’une de ses 
filiales,* majorée, ades, intéréts».échus».¢et', courus,; 
dépasse sa valeur hypothécable, ou que ce bien 
immeuble ne constitue pas une sUreté suffisante 
pour garantir le prét et les intéréts; 


c) la valeur marchande d’un autre placement est infé- 
rieure au montant qui figure aux livres comptables 
de la compagnie ou de l’une de ses filiales. 


Le directeur peut également procéder a cette estimation aux 
frais de la compagnie. 


(2) Sil appert, d’aprés l’évaluation effectuée aux termes du 
paragraphe (1), que la valeur d’un bien est inférieure 4a celle 
qui est indiquée aux livres comptables de la compagnie ins- 
crite ou de l’une de ses filiales, ou que cette valeur ne consti- 
tue pas une sureté suffisante pour garantir le prét et les inté- 
réts, le directeur peut ordonner que les calculs faits en 
application de la présente loi et des réglements refletent la 
valeur estimative. 
> 

(3) L’ordre pris par le directeur aux termes du paragraphe 
(2) figure aux états financiers de la compagnie pour |’exercice 
au cours duquel le directeur prend l’ordre. if 
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206.—(1) Where upon a statement made under oath it 
appears probable to the Superintendent that any corporation 
or other person has contravened any of the provisions of this 
Act or the regulations, the Superintendent by order may 
appoint any person to make such investigation as the Superin- 
tendent considers expedient for the due administration and 
enforcement of this Act, and in the order shall determine and 
prescribe the scope of the investigation. 


(2) For the purpose of any investigation ordered under this 
section, the person appointed to make the investigation may 
investigate, inquire into and examine, 


(a) the affairs of the person or corporation in respect of 
whom the investigation is being made and any 
books, papers, documents, correspondence, com- 
munications, negotiations, transactions, investiga- 
tions, loans, borrowings and payments to, by, on 
behalf of or in relation to or connected with the cor- 
poration or other person and any property, assets or 
things owned, acquired or alienated in whole or in 
part by the corporation or other person or by any 
person or corporation acting on behalf of or as 
agent for the person or corporation; and 


(b) the assets at any time held, the liabilities, debts, 
undertakings and obligations at any time existing, 
the financial or other conditions at any time prevail- 
ing in or in relation to or in connection with the cor- 
poration or other person and the relationship that 
may at any time exist or have existed between the 
corporation or other person and any other person 
by reason of investments, purchases, commissions 
promised, secured or paid, interests held' or 
acquired, purchase or sale of stock or other proper- 
ty, the transfer, negotiation or holding of stock, 
interlocking directorates, common control, undue 
influence or control or any other relationship. 


(3) The person making an investigation under this section 


vaneeses and Has the same power to summon and enforce the attendance of 


require 
production 


R.S.O. 1980, 
c. 145 


witnesses and compel them to give evidence on oath or other- 
wise, and to produce documents, records and things, as is 
vested in the Supreme Court for the trial of civil actions, and 
the failure or refusal of a person to attend, to answer ques- 
tions or to produce such documents, records and things as are 
in the person’s custody or possession makes the person liable 
to be committed for contempt by a judge of the Supreme 
Court as if in breach of an order or judgment of the Supreme 
Court and no provision of the Evidence Act exempts any bank 
or corporation or any officer or employee thereof from the 
operation of this section. 
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Paate) 


206 (1) Si, aux termes d’une déclaration sous serment, il Enquete 


semble probable au surintendant qu’une compagnie ou une 
autre personne a contrevenu aux dispositions de la présente 
loi ou des réglements, celui-ci peut, au moyen d’une ordon- 
nance, mandater une personne pour mener l’enquéte qu’il 
juge opportune pour Il’application et l’exécution de la présente 
loi. Le mandat précise la portée de cette enquéte. 


(2) Pour les fins de l’enquéte visée au présent article, la per- 


sonne mandatée a cette fin peut faire enquéte et procéder a 
examen : 


a) des affaires de la personne ou de la compagnie qui 
en fait lobjet ainsi que des livres comptables, 
papiers, documents, de la correspondance, des com- 
munications, négociations, opérations, enquétes, 
préts, emprunts de méme que des paiements effec- 
tués a la compagnie ou a l’autre personne, par ces 
dernieres ou pour leur compte, ou qui sont reliés ou 
ont trait a celles-ci. Il en est de méme des autres 
biens, des éléments d’actif ou des choses dont elles- 
mémes, ou leurs mandataires pour leur compte, 
sont propriétaires ou que ceux-ci ont acquis ou 
aliénés en totalité ou en partie; 


b) de lactif ainsi que du passif, des dettes, engage- 
ments et obligations de la compagnie ou de l’autre 
personne, de leur situation financiére ou autre, a 
n’importe quel moment. II en est de méme des rap- 
ports qui peuvent exister ou avoir existé a n’importe 
quel moment entre celles-ci et une autre personne 
en raison de placements, d’acquisitions, de commis- 
sions promises, assorties de stretés ou versées, de 
droits détenus ou acquis, d’acquisition ou de vente 
d’actions ou autres biens, du transfert, de la négo- 
ciation ou de la détention d’actions, de directions de 
liaison, de contrdle commun, d’abus d’influence ou 
de contrdle ou d’autres rapports. 


(3) La personne chargée de l’enquéte aux termes du présent 
article a les pouvoirs de la Cour supréme lors de proces civils 
pour assigner les témoins, les forcer a étre présents, les con- 
traindre a témoigner sous serment ou autrement, ainsi qu’a 
produire les documents, dossiers et objets qu’ils ont en leur 
possession ou sous leur garde. Le défaut ou le refus des 
témoins d’obtempérer rend ceux-ci, sur l’ordre d’un juge de la 
Cour supréme, passibles d’incarcération pour outrage au tri- 
bunal, comme dans le cas du défaut de se conformer a l’or- 
donnance ou au jugement de la Cour supréme. Aucune dispo- 
sition de la Loi sur la preuve n’a pour effet de dispenser de 
application du présent article une banque, une compagnie ou 
leurs dirigeants ou employés. 
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(4) A person giving evidence at an investigation under this 
section may be represented by counsel. 


(5) Where an investigation is ordered under this section, 
the person appointed to make the investigation may seize and 
take possession of any documents, records, securities or other 
property of the corporation or other person whose affairs are 
being investigated. 


(6) Where any documents, records, securities or other 
property are seized under subsection (5), the documents, rec- 
ords, securities or other property shall be made available for 
inspection and copying by the corporation or other person 
from whom seized at a mutually convenient time and place if 
a request for an opportunity to inspect or copy is made by the 
person or corporation to the person appointed to make the 
investigation. 


(7) Where an investigation is ordered under this section, 
the Superintendent may appoint an accountant or other expert 
to examine documents, records, property and matters of the 
person or corporation whose affairs are being investigated. 


(8) Every person appointed under subsection (1) or (7) 
shall provide the Superintendent with a full and complete 
report of the investigation including any transcript of evidence 
and material in his or her possession relating to the investiga- 
tion. 

a 

207. No action or other proceeding for damages shall be 
instituted against a person appointed under subsection 206 (1) 
or (7) for any act done in good faith in the execution or 
intended execution of the person’s duty or for any alleged 
neglect or default in the execution in good faith of the per- 
son’s duty. = 


208.—(1) The Superintendent may, 


(a) where the Superintendent is about to order an 
investigation in respect of a corporation or other 
person under section 206 or during or after an 
investigation in respect of a person or corporation 
under section 206; 


(b) where the Director is about to make or has made a 
decision revoking the registration of any corpora- 
tion; or 
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(4) La personne qui témoigne a l’enquéte menée aux termes 
du présent article peut étre représentée par un avocat. 


(5) La personne chargée de l’enquéte aux termes du présent 
article peut saisir les documents, dossiers, valeurs mobiliéres 
ou autres biens de la compagnie ou de Il’autre personne dont 
les affaires font ’objet de enquéte et en prendre possession. 


(6) La personne chargée de Il’enquéte rend accessibles a des 
fins d’inspection et de reproduction, a l’heure et au lieu con- 
venus avec la compagnie ou la personne qui en fait la 
demande, les documents, dossiers, valeurs mobili€res ou 
autres biens qui ont été saisis entre leurs mains en vertu du 
paragraphe (5). 


(7) Le surintendant peut nommer un comptable ou autre 
expert pour faire examen des documents, dossiers, biens et 
activités de la compagnie ou de la personne dont les affaires 
font objet de ’enquéte visée au présent article. 


(8) La personne nommée en vertu du paragraphe (1) ou (7) 
présente au surintendant un rapport complet et détaillé de 
Penquetes’ .y. compris, Vie cas Aecheant; la transcriptiony des 
témoignages et les documents qui s’y rapportent et que celle-ci 
a en Sa possession. 
we 

207 Sont irrecevables les actions ou autres instances en 
dommages-intéréts intentées contre une personne nommée 
aux termes des paragraphes 206 (1) ou (7) pour un acte 
accompli de bonne foi dans l’exercice ou l’exercice prévu de 
ses fonctions ou pour une négligence ou un défaut imputé 
dans l’exercice de bonne foi de ses fonctions. > 


208 (1) Le surintendant peut, au moyen d’un procédé qui 
produit un texte écrit ou imprimé, enjoindre a une compagnie 
ou a une autre personne de retenir les fonds, valeurs mobilie- 
res ou biens confiés a sa garde, notamment a titre de dépét, 
par la compagnie ou la personne visées ci-aprés, dans les cas 
suivants : 


a) le surintendant est sur le point d’ordonner une 
enquéte aux termes de I’article 206 relativement a 
une compagnie ou a une autre personne, ou une 
telle enquéte est déja en cours ou est terminée; 


b),.. le directeur-est sur le pointde%endré-ou ‘airendusa 
décision de radier l’inscription d’une compagnie; 
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(c) where proceedings in respect of a contravention of 
this Act or the regulations are about to be or have 
been instituted against any corporation or other 
person that in the opinion of the Superintendent are 
connected with or arise out of any business con- 
ducted by the corporation or other person, 


by any method that provides a written or printed copy, direct 
any corporation or other person having on deposit or under 
control or for safekeeping any funds, securities or assets of the 
corporation or other person referred to in clause (a), (b) or 
(c) to hold such funds or securities or assets or direct the cor- 
poration or other person referred to in clause (a), (b) or (c) to 
refrain from withdrawing or dealing with any such funds, secu- 
rities or assets from any other person having any of them on 
deposit, under control or for safekeeping or to hold all funds, 
securities or assets in their possession or control in trust for 
the Superintendent, or until the Superintendent in writing 
revokes the direction or consents to release any particular 
fund or property from the direction. 


(2) A direction issued under subsection (1) does not apply 
to funds or securities in a stock exchange clearing house or to 
securities in process of transfer by a transfer agent unless the 
direction expressly so states and in the case of a bank or a cor- 
poration, the direction applies only to the offices, branches or 
agencies thereof named in the direction. 


(3) Any person or corporation named in a direction issued 
under subsection (1), if in doubt as to the application of the 
direction to particular funds, securities or assets, may apply to 
the Superintendent for an order of clarification. 


(4) Upon the application of a registered corporation or 
other person directly affected by a direction issued under sub- 
section (1), the Superintendent may make an order on such 
terms and conditions as he or she may impose revoking the 
direction or consenting to the release of any fund or security. 


(5) In any of the circumstances mentioned in clause (1) (a), 
(b) or (c), the Superintendent may by any method that pro- 
vides a written or printed copy notify any land registrar that 
proceedings are being or are about to be taken that may affect 
land belonging to the corporation or other person referred to 
in the notice, and the land registrar shall register the notice 
against the title of the land. 


(6) A notice registered under subsection (5) has the same 
effect as the registration of a certificate of pending litigation 
or a caution, and the Superintendent may in writing revoke or 
modify the notice. 
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c) des poursuites découlant d’une contravention a la 
présente loi ou aux réglements sont sur le point 
d’étre intentées ou l’ont été contre une compagnie 
ou une autre personne, et le surintendant est d’avis 
que les poursuites sont reliées a des activités exer- 
cées par la compagnie ou Il’autre personne ou en 
sont la conséquence. 


Le surintendant peut de méme enjoindre a la compagnie ou a 
l'autre personne visée aux alinéas a), b) ou c) de s’abstenir de 
disposer de tels fonds, valeurs mobilieres ou biens ou d’en 
effectuer le retrait auprés de toute personne qui en aurait la 
garde, notamment a titre de dépot, ou de les détenir en fidu- 
cie pour le compte du surintendant. L’ordre reste en vigueur 
jusqu’a ce que le surintendant le révoque par écrit. I] peut 
toutefois consentir a soustraire a son application un fonds ou 
un bien en particulier. 


(2) Sauf disposition expresse a cet effet contenue dans I’or- 
dre donné aux termes du paragraphe (1), celui-ci ne s’appli- 
que pas aux fonds ou aux valeurs mobiliéres en dépdét a la 
chambre de compensation d’une bourse ou a ceux qui font 
Yobjet d’un transfert par un agent de transferts. Dans le cas 
des banques et des compagnies, cet ordre ne s’applique qu’aux 
bureaux, succursales ou agences qui y sont précisés. 


(3) La personne ou la compagnie visée par l’ordre donné 
aux termes du paragraphe (1) et qui s’interroge au sujet de 
Papplication de l’ordre a un fonds, a des valeurs mobiliéres ou 
a des biens en particulier peut s’adresser au surintendant, par 
voie de requéte, en vue d’obtenir une ordonnance apportant 
des précisions. 


(4) Le surintendant, a la requéte d’une compagnie inscrite 
ou d’une personne directement visée par l’ordre donné aux 
termes du paragraphe (1), peut, aux conditions qu'il fixe, 
révoquer l’ordre ou consentir a soustraire a son application un 
fonds ou une valeur mobiliére. 


(5) Dans les cas visés aux alinéas (1) a), b) ou c), le surin- 
tendant peut, au moyen d’un procédé qui produit un texte 
écrit ou imprimé, notifier un registrateur des droits immobi- 
liers qu’une poursuite susceptible de porter sur les biens-fonds 
appartenant a la compagnie ou a la personne visée est inten- 
tée ou sur le point de l’étre. Le registrateur fait alors enregis- 
trer l’avis sur le bien-fonds. 


(6) L’avis enregistré aux termes du paragraphe (5) a le 
méme effet que l’enregistrement d’un certificat d’affaire en 
instance ou d’un avertissement. Le surintendant peut, par 
écrit, révoquer ou modifier cet avis. 
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209.—(1) Where the Director, under clause 192 (1) (a), 
(c) or (d), has ordered a registered corporation or any of its 
subsidiaries to dispose of and realize any of its investments 
and if the amount realized therefrom falls below the amount 
paid by it for such investments, the directors of the corpora- 
tion are jointly and severally liable for the payment to the cor- 
poration of the amount of the deficiency. 


(2) If a director is present when any investment referred to 
in subsection (1) is authorized, forthwith, or if any director 
then absent, within twenty-four hours after he or she become 
aware of such investment, and is able to do so, sends his or 
her written dissent by registered mail or delivers it to the prin- 
cipal place of business of the corporation and requests that the 
dissent be entered in the minutes of the next meeting of the 
board of directors and, within eight days thereafter, notifies 
the Director in writing of the dissent, the director of the cor- 
poration may thereby, but not otherwise, exonerate himself or 
herself from liability. 


210.—(1) Where it appears to the Superintendent that any 
registered corporation or other person has failed to comply 
with or is not complying with, 


(a) any approval given or any order made under this 
Act; 


(b) any voluntary compliance program entered into; or 


(c) any term, condition or restriction imposed on its 
registration, 


the Superintendent, in addition to any other rights under this 
Act, may apply to the High Court of Justice for an order, 


(d) directing the person or corporation to comply with 
the approval, program or order, term, condition or 
restriction or restraining the person or corporation 
from violating the approval, program, order, term, 
condition or restriction; and 


(e) directing the directors and officers of the person or 
corporation to cause the person or corporation to 
comply with or to cease violating the approval, pro- 
gram or order of the Director or Superintendent, or 
term, condition or restriction imposed on _ its 
registration, 


and the court may make such order as it considers appro- 
priate. 
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209 (1) Si le directeur, agissant en vertu de l’alinéa 192 Responsabilite 
(1) a), c) ou d), enjoint a la compagnie inscrite ou a l’une de aa Pe 
ses filiales de se départir de ses placements et de les réaliser, 
et si leur valeur de réalisation est inférieure a leur cout initial, 
les administrateurs de la compagnie sont solidairement tenus 


de combler l’insuffisance. 


(2) L’administrateur présent au moment ot le placement !e™ 
visé au paragraphe (1) est autorisé ne dégage sa responsabilité 
que s'il fait parvenir, sans délai et par écrit, sa dissidence par 
courrier recommandeé ou la remet a |’établissement principal 
de la compagnie et demande qu'elle soit consignée au proceés- 
verbal de la prochaine réunion du conseil d’administration. I] 
doit aussi, dans les huit jours, aviser le directeur de sa dissi- 
dence, par écrit. L’administrateur absent a ce moment ne 
dégage sa responsabilité que s’il agit de méme dans les vingt- 
quatre heures qui suivent le moment ou il apprend que le pla- 
cement a été autorisé et a la possibilité d’agir. 


210 (1) Lorsque le surintendant est d’avis qu'une compa- eps 
See : : e se 
gnie inscrite ou une autre personne ne s’est pas conformée OU conformer 


ne se conforme pas : 


a) a une approbation ou un ordre donnés ou une 
ordonnance rendue en vertu de la présente loi; 


b) au programme d’adhésion volontaire auquel elle a 
souscrit; 


c) alune des conditions ou restrictions dont est assor- 
tie son inscription, 


il peut, outre les autres droits que lui accorde la présente loi, 
demander par voie de requéte a la Haute Cour de justice de 
rendre une ordonnance aux fins : 


d) d’enjoindre a la personne ou la compagnie de se 
conformer a lapprobation, au programme, a lor- 
dre, a l’ordonnance, a la condition ou a la restric- 
tion, ou d’interdire a celles-ci d’y contrevenir; 


e) d’enjoindre aux administrateurs et dirigeants de la 
- personne ou de la compagnie de faire en sorte que 
ces derniéres se conforment a l’approbation, au pro- 
gramme, a l’ordre du directeur ou du surintendant 
ou aux conditions dont est assortie l’inscription ou 
qu’elles mettent fin a toute contravention a leur 
égard. 


La Haute Cour peut rendre l’ordonnance qu’elle juge perti- 
nente. 
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(2) An appeal lies to the Divisional Court from an order 
made under subsection (1). 


211.—(1) A depositor, shareholder, creditor, a person for 
whom the registered corporation acts in a fiduciary capacity or 
the Superintendent may apply to the High Court of Justice for 
an order under this section. 


(2) Where, upon an application under subsection (1), the 
court is satisfied that in respect of a registered corporation or 
any of its affiliates, 


(a) any act or omission of the corporation or any of its 
affiliates effects or threatens to effect a result; 


(b) the business or affairs of the corporation or any of 
its affiliates are, have been or are threatened to be 
carried on or conducted in a manner; or 


(c) the powers of the directors of the corporation or 
any of its affiliates are, have been or are threatened 
to be exercised in a manner, 


that is oppressive or unfairly prejudicial to or that unfairly dis- 
regards the interests of any shareholder, depositor, creditor or 
person for whom the corporation acts in a fiduciary capacity, 
the court may make an order to rectify the matters com- 
plained of. 


(3) Where a depositor, shareholder, creditor or person for 
whom the corporation acts in a fiduciary capacity makes an 
application under subsection (1), he or she shall give notice to 
the Superintendent. 


(4) In connection with an application under this section, the 
court may make any interim or final order it thinks appro- 
priate including, without limiting the generality of the 
foregoing, 


(a) an order restraining the conduct complained of; 


(b) an order to regulate a corporation’s affairs by 
amending the by-laws; 


(c) an order appointing directors in place of or in addi- 
tion to all or any of the directors then in office; 
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(2) Il peut étre interjeté appel devant la Cour divisionnaire 
de l’ordonnance rendue en vertu du paragraphe (1). 


211 (1) Le déposant, l’actionnaire, le créancier, la per- 
sonne que représente la compagnie inscrite en qualité de fidu- 
Claire, ainsi que le surintendant peuvent s’adresser a la Haute 
Cour de justice, par voie de requéte, en vue d’obtenir une 
ordonnance en vertu du présent article. 


(2) Si le tribunal est convaincu, dans le cadre d’une requéte 
présentée en vertu du paragraphe (1) : 


a) 


b) 


qu’un acte Ou une omission d’une compagnie ins- 
crite ou d’un membre du méme groupe entrainent 
ou risquent d’entrainer un résultat qui lése grave- 
ment les intéréts d’un actionnaire, d’un déposant, 
dun créancier ou d’une personne que la compagnie 
représente a titre de fiduciaire, ou qui, de fagon 
injuste, porte atteinte a leurs intéréts ou n’en tient 
pas compte; 


que la compagnie ou un membre du méme groupe 
conduisent leurs affaires d’une maniére susceptible 
d’entrainer le résultat décrit 4 l’alinéa a), l’ont fait 
ou risquent de le faire; 


que les administrateurs de la compagnie ou d’un 
membre du méme groupe ont exercé leurs pouvoirs 
dune maniere susceptible d’entrainer le résultat 
décrit a l’alinéa a), ont fait ou risquent de le faire, 


le tribunal peut rendre une ordonnance afin de redresser la 


situation. 


(3) Le déposant, l’actionnaire, le créancier ou la personne 
que représente la compagnie a titre de fiduciaire et qui pré- 
sentent une requéte aux termes du paragraphe (1), en don- 
nent avis au surintendant. 


(4) Pour donner suite a la requéte présentée aux termes du 
présent article, le tribunal peut rendre l’ordonnance provisoire 
ou définitive qu'il estime pertinente, notamment pour : 


a) 
b) 


interdire le comportement reproché; 


réglementer les affaires de la compagnie en modi- 
fiant son reglement intérieur; 


faire des nominations au conseil d’administration, 
soit pour remplacer tous les administrateurs en 
fonction ou certains d’entre eux, soit pour en aug- 
menter le nombre; 
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(d) an order varying or setting aside a transaction or 
contract to which a registered corporation is a party 
and compensating the registered corporation or any 

other party to the transaction or contract, 
(e) an order requiring a registered corporation, within a 


time specified by the court, to produce to the court 
or an interested person financial statements or an 
accounting in such other form as the court may 
determine; 


(f) an order compensating an aggrieved person, 
(g) an order directing rectification of the records of a 
corporation; or 


(h) 


212.—(1) An application under section 211 shall not be 
stayed, discontinued, settled or dismissed for want of prosecu- 
tion without the approval of the court given upon such terms 
as the court thinks fit and, if the court determines that the 
interests of any person described in subsection 211 (1) may be 
substantially affected by such stay, discontinuance, settlement 
or dismissal, the court may order any party to the application 
to give notice to the person. 


an order requiring the trial of any issue. 


(2) A person described in subsection 211 (1) is not required 
to give security for costs in any application under that section. 


(3) In an application under section 211, the court may at 
any time order the registered corporation or any of its affili- 
ates to pay to the shareholder, depositor, creditor or person 
to whom the corporation acts in a fiduciary capacity or Super- 
intendent interim costs, including reasonable legal fees and 
disbursements, for which interim costs the applicant may be 
held accountable to the corporation or its affiliate upon final 
disposition of the application. 


PART XIII 
OFFENCES AND PENALTIES 


213.—(1) No person, other than a registered corporation, 
shall conduct, undertake or transact in Ontario the business of 
a loan corporation or of a trust corporation. 
wae 

(2) No body corporate, other than a registered trust cor- 
poration, shall, 
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d) modifier ou annuler une opération ou un contrat 
auxquels est partie la compagnie inscrite, et indem- 
niser la compagnie ou une autre partie a l’opération 
ou au contrat; 


e) enjoindre a la compagnie inscrite de fournir dans le 
délai imparti, au tribunal ou a la personne intéres- 
sée, soit des états financiers, soit un compte-rendu 
comptable dans une autre forme que précise le tri- 
bunal; 


f) indemniser une personne lésée; 
g) rectifier les dossiers de la compagnie; 
h) faire instruire toute question litigieuse. 


212 (1) Le sursis, la transaction ou le rejet, faute de pour- 
suite «del lamrequete viscelial article’Z1i°ou le désistement du 
requérant, sont subordonnés a leur approbation par le tribu- 
nal aux conditions qu’il estime pertinentes. Le tribunal peut 
également ordonner a toute partie d’en donner avis a la per- 
sonne visée au paragraphe 211 (1) s'il conclut que les droits de 
celle-ci peuvent étre sérieusement atteints par cette mesure. 


(2) La personne visée au paragraphe 211 (1) n’est pas tenue 
de fournir un cautionnement pour dépens lors de la requéte 
visée a cet article. 


(3) A la suite de la requéte visée a l’article 211, le tribunal 
peut ordonner a la compagnie inscrite ou au membre du 
méme groupe que celle-ci de verser aux actionnaires, dépo- 
sants, créanciers, aux personnes que la compagnie représente 
a titre de fiduciaire ou au surintendant, des dépens provisoi- 
res, y compris des honoraires légaux et débours raisonnables. 
Le requérant peut étre redevable de ces dépens provisoires 
envers la compagnie ou le membre du méme groupe que 
celle-ci lors du reglement définitif de la requéte. 


PARTIE XIII 
INFRACTIONS ET PEINES 


213 (1) Nulle personne autre que la compagnie inscrite ne 
doit poursuivre, entreprendre ou exercer en Ontario les activi- 
tés d’une compagnie de prét ou d’une compagnie de fiducie. 
od 

(2) Nulle personne morale autre que la compagnie de fidu- 
cie inscrite ne doit : 
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offer its services to the public as, or accept or exe- 
cute the office of, 


(a) 


(i) executor or administrator, or 


(ii) guardian of any minor’s estate or committee 
of any mentally incompetent person’s estate; 
or 

(b) act as a trustee in respect of any service it provides 
to the public. 


(3) Clause (2) (b) does not apply to, 


(a) a body corporate that is acting as a trustee as pro- 
vided under Part II of the Business Corporations 
Act, 1982 or as required by any other Act; or 

(b) a body corporate that manages a mutual fund trust 

and that is approved by the Ontario Securities Com- 


mission to act as the trustee of the mutual fund 
trust. -<Ge- 


(4) No person, other than a registered trust corporation, 
shall hold itself out to the public in Ontario as a registered 
trust corporation by using in its name the words “‘trust cor- 
poration”, ‘‘trust company’’, “‘trustco”’, “compagnie de fidu- 
cie” or ‘“‘société de fiducie’”’ or any similar words in its name in 
conjunction with its business or undertakings, unless such 
name was legally in use before the day this section comes into 
force. 


(5) No corporation, other than a registered corporation, 
shall hold itself out to the public in Ontario as a registered 
corporation by conducting, undertaking or transacting any 
part or aspect of the business of a trust corporation or loan 
corporation. 


(6) No person, other than a registered corporation and a 
person duly authorized by it to act on its behalf, shall solicit 
the business of a trust corporation or loan corporation. 


(7) No person shall undertake, transact or solicit in Ontario 
any part or aspect of the business of a trust corporation or a 
loan corporation for a body corporate that is not registered 
under this Act. 


(8) No registered corporation, directly or indirectly, 
through a subsidiary or otherwise, unless permitted under this 
Act, shall, 
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a) offrir ses services au public ou accepter ou exercer 
quelque fonction : 


(i) en tant qu’exécuteur testamentaire ou admi- 
nistrateur successoral, 


(ii) en tant que tuteur aux biens d’un enfant 
mineur ou curateur aux biens d’une personne 
frappée d’incapacité mentale; 


b) agir en tant que fiduciaire a l’égard des services 
qu’elle fournit au public. 


(3) L’alinéa (2) b) ne s’applique pas : 


a) ala personne morale qui agit en tant que fiduciaire 
comme le prévoit la partie II de la Loi de 1982 sur 
les compagnies ou comme Il’exige une autre lol; 


b) a la personne morale qui a été approuvée par la 
Commission des valeurs mobilieres de Ontario en 
tant que fiduciaire d’un fonds mutuel constitué en 
fiducie dont elle assure la gestion. & 


(4) Nulle personne autre que la compagnie de fiducie ins- 
crite ne doit se faire passer pour une telle compagnie auprés 
du public en Ontario en se désignant sous une dénomination 
sociale qui comporte les mots «trust corporation», «trust 
company», «trustco», «compagnie de fiducie» ou «société de 
fiducie» ou autres termes semblables, relativement a ses acti- 
vités ou entreprises, sauf si la personne employait légalement 
cette dénomination sociale avant l’entrée en vigueur du pré- 
sent article. 


(5) Nulle compagnie autre que la compagnie inscrite ne doit 
se faire passer pour une telle compagnie auprés du public en 
Ontario en poursuivant, en entreprenant ou en exercant une 
partie des activités d’une compagnie de fiducie ou d’une com- 
pagnie de prét. 


(6) Nulle personne autre que la compagnie inscrite et son 
mandataire autorisé ne doit solliciter la clientele propre a la 
compagnie de prét ou a la compagnie de fiducie. 


(7) Nulle personne ne doit, pour le compte d’une personne 
morale qui n’est pas inscrite en vertu de la présente loi, entre- 
prendre ou exercer en Ontario une partie des activités d’une 
compagnie de fiducie ou d’une compagnie de prét ou solliciter 
la clientéle qui leur est propre. 


(8) Sauf autorisation accordée aux termes de la présente lol, 
la compagnie inscrite ne doit pas, directement ou indirecte- 
ment, par l’entremise de ses filiales ou autrement : 


20D 


Exception 


1982, chap. 4 


Restriction a 
Putilisation 
dune déno- 
mination 
sociale 


Activités 
exercées par 
les compa- 
gnies 


Sollicitation 


Démarches de 
promoteurs, 
etc. 


Interdiction 
d’exercer 
certaines 
activités 


296 Bill 116 


LOAN AND TRUST CORPORATIONS 1987 


(a) deal in goods, wares and merchandise or engage in 
any trade or business; 

(b) provide letters of credit or like instruments; 

(c) guarantee the performance of any obligation by a 
person other than the corporation or its subsidiary 
unless the corporation has received security for the 
guarantee at least equal to the amount of the obli- 
gation guaranteed; or 

(d) issue notes of the corporation payable to bearer on 
demand and intended for circulation. 

Offences 214.—(1) Every person who, 

(a) contravenes any provision of section 213; 

(b) fails to comply with any written undertaking given 
under this Act; 

(c) fails to comply with an order made under this Act; 

(d) contravenes any provision of Part IX; 

(e) allows their name to be used on behalf of a person 
having a beneficial interest in a corporation for the 
purpose of disguising such interest; 

(f) contravenes reporting requirements related to 
insider trading in respect of a corporation; 

(g) traffics in a shareholder’s list contrary to section 
133: 

(h) accepts or receives or gives a grant or gratuity or 
holds shares contrary to section 179; 

(i) fails to report to the Superintendent as required 
under this Act; 

(j) in the case of a registered corporation, contravenes 
any term, condition or restriction imposed on its 
registration; or 

(k) knowingly provides false information in relation to 


any matter under this Act, 


is guilty of an offence. 


1987 


b) 
c) 


d) 
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faire le commerce d’effets mobiliers, d’objets et de 
marchandises ou s’adonner a un commerce; 


souscrire des lettres de crédit ou effets semblables; 


cautionner l’exécution d’une obligation par une per- 
sonne autre que la compagnie ou sa filiale, 4 moins 
que la compagnie n’ait regu une streté d’une valeur 
au moins égale au montant de I’obligation garantie; 


délivrer des billets au porteur payables sur de- 
mande, souscrits par la compagnie et destinés a étre 
mis en circulation. 


214 (1) Est coupable d’une infraction toute personne qui : 


a) 
b) 


c) 


d) 


f) 


g) 


h) 


i) 


k) 


enfreint une disposition de l’article 213; 


ne se conforme pas a un engagement écrit pris aux 
termes de la présente loi; 


enfreint une ordonnance prise ou rendue ou un 
ordre donné en vertu de la présente lot; 


enfreint une disposition de la partie IX; 


consent a l’utilisation de son nom ou de sa dénomi- 
nation sociale pour le compte du titulaire d’un droit 
a titre bénéficiaire dans une compagnie, aux fins de 
permettre a ce dernier de dissimuler son droit; 


ne se conforme pas aux obligations de divulgation 
relatives aux transactions d’initiés relativement aux 
compagnies; 


trafique des listes d’actionnaires contrairement a 
Varticle 133; 


accepte, recoit ou accorde un don ou une gratifica- 
tion, ou détient des actions, contrairement a l’arti- 
Cleat 79; 


ne présente pas au surintendant un rapport exigé 
aux termes de la présente loi; 


dans le cas d’une compagnie inscrite, enfreint une 
condition ou restriction dont est assortie son inscrip- 
tion; 


fournit sciemment de faux renseignements concer- 
nant tout point visé a la présente loi. 
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(2) On conviction for an offence referred to in subsection 
(1) or subsection 60 (4) or 61 (6), the person convicted is lia- 
ble on a first conviction to a fine of not more than $100,000 
and on each subsequent conviction to a fine of not more than 
$200,000. 


(3) Every person who caused, authorized, permitted or par- 
ticipated in an offence referred to in subsection (1) or subsec- 
tion 60 (4) or 61 (6) is guilty of an offence and on conviction is 
liable on a first conviction to a fine of not more than $100,000 
and on each subsequent conviction to a fine of not more than 
$200,000. 


(4) Notwithstanding subsection (1), a person for whom a 
voluntary compliance program has been approved by the 
Superintendent who complies fully with such program shall 
not be prosecuted for or convicted of an offence in respect of 
the breach of this Act which the program was intended to 
remedy. 


(5) A person is not guilty of an offence under clause (1) (d) 
if the person was not a party to the offence and reported the 
failure to comply with Part IX as set out in section 150 or 151. 


215. No proceeding for an offence under this Part shall be 
commenced in any court more than two years after the facts 
upon which the proceedings are based first came to the knowl- 
edge of the Superintendent. 


216. Where a person is convicted of an offence under this 
Act or the regulations, the court in which proceedings in 
respect of the offence are taken, in addition to any punish- 
ment it may impose, may order that person to comply with 
the provisions of this Act or the regulations for the contraven- 
tion of which the person has been convicted. 


217. Where a person is convicted of an offence under this 
Act, the court making the conviction may, in addition to any 
other penalty, order the person convicted to make compensa- 
tion or restitution in relation thereto. 


PART XIV 
MISCELLANEOUS AND REGULATIONS 
218. A registered corporation, without the authority, aid, 
assistance or intervention of any other person or official being 


required, may receive deposits from any person regardless of 
the person’s age, status or condition in life, and whether the 
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(2) La personne déclarée coupable d’une infraction visée au 
paragraphe (1) ou aux paragraphes 60 (4) ou 61 (6) est passi- 
ble d’une amende d’au plus 100 000 $ a la premiére déclara- 
tion de culpabilité et d’au plus 200 000 $ a chacune des décla- 
rations subséquentes. 

(3) Toute personne qui a causé, autorisé ou permis la per- 
pétration de l’infraction visée au paragraphe (1) ou aux para- 
graphes 60 (4) ou 61 (6), ou qui y était partie, est coupable 
dune infraction et passible, sur déclaration de culpabilité, 
d’une amende d’au plus 100 000 $ a la premiére déclaration de 
culpabilité et d’au plus 200 000 $ a chacune des déclarations 
subséquentes. 


(4) Malgré le paragraphe (1), la personne qui se conforme a 
toutes les dispositions d’un programme d’adhésion volontaire 
approuvé a son égard par le surintendant n’est passible d’au- 
cune poursuite ou condamnation a la suite de la contravention 
a la présente loi que ce programme était destiné a corriger. 


(5) N’est coupable d’aucune infraction aux termes de |I’ali- 
néa (1) d) la personne qui n’était pas partie a l’infraction et a 
signalé l’omission de se conformer a la partie IX, conformé- 
ment aux articles 150 ou 151. 


215 Est irrecevable la poursuite intentée relativement a 
une infraction a la présente partie plus de deux ans apres que 
les faits sur lesquels elle se fonde ont été portés a la connais- 
sance du surintendant. 


216 Le tribunal qui prononce la déclaration de culpabilité 
peut, en plus de toute autre peine, ordonner a la personne 
reconnue coupable d’une infraction a la présente loi ou aux 
réglements de se conformer a la disposition a légard de 
laquelle elle a été déclarée coupable d’une infraction. 


217 Le tribunal qui prononce la déclaration de culpabilité 
peut, en plus de toute autre peine, ordonner a la personne 
reconnue coupable de l’infraction aux termes de la présente 
loi de verser une indemnité ou de faire restitution en consé- 
quence. 


PARTIE XIV 
DISPOSITIONS DIVERSES ET REGLEMENTS 


218 La compagnie inscrite peut, sans l’aide, le concours ni 
Yintervention d’une autre personne ou d’un fonctionnaire, 
recevoir les dépdts de toute personne, sans égard a son age, sa 
qualité, sa condition ou sa capacité juridique de contracter. 
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person is qualified by law to enter into ordinary contracts or 
not, and from time to time may pay any or all of the principal 
thereof and any or all of the interest thereon to or to the 
order of the person, unless before payment, the money on 
deposit is claimed by some other person in a court proceeding 
to which the corporation is a party and in respect of which 
service of a statement of claim or other process originating 
such proceeding has been made on the corporation, or in any 
other proceeding pursuant to which an injunction or order 
made by the court requiring the corporation not to make pay- 
ment of such money or to make payment thereof to some per- 
son other than the depositor has been served on the corpora- 
tion, and in the case of any such claim so made the money so 
deposited may be paid to the depositor with the consent of the 
claimant or to the claimant with the consent of the depositor. 


219.—(1) A person who has deposits with a registered 
corporation not exceeding $2,000 may, by a writing, signed by 
him or her and deposited with the corporation, nominate any 
person to receive the amount thereof at his or her death. 


(2) Upon receiving a statutory declaration as to the death 
of a person who has made a nomination under subsection (1), 
the corporation may substitute on its books the name of the 
nominee in place of the name of such person or may forthwith 
pay to the nominee the amount due. 


(3) Where a depositor as described in subsection (1) dies 
without making a nomination in accordance with that subsec- 
tion, the deposit may, without letters probate or letters of 
administration being taken out, be paid or transferred to, 


(a) the person who appears to the corporation to be 
entitled under the will of such depositor or in the 
case of intestacy under the law relating to devolu- 
tion of property to receive it; or 


(b) any person who appears to the corporation to be 
equitably entitled thereto by reason of having incur- 
red expense for the support, medical attendance or 
burial of the depositor, 


upon receipt by the corporation of the statutory declaration of 
the person so claiming stating the time and place and death of 
the applicant and the facts supporting the claim. 

a 


220.—(1) Within thirty days of a deposit made in Ontario 
to a registered provincial corporation becoming an unclaimed 
deposit, the corporation shall pay to the Treasurer of Ontario 
the amount owing to the depositor, including interest, if any, 
in accordance with the agreement between the corporation 
and the depositor. 
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Elle/peuttde mmeme verser arcette personne’ ola son Ordre, 
une partie ou la totalité du principal et des intéréts, sauf s1, 
avant ce versement, les sommes déposées sont revendiquées 
par une autre personne dans une instance judiciaire a laquelle 
est partie la compagnie et que cette derniére a recu significa- 
tion dune déclaration ou d’un autre acte introductif d’ins- 
tance. Cette exception vaut aussi dans le cas de l’instance dans 
laquelle une injonction ou autre ordonnance enjoignant a la 
compagnie de ne pas verser la somme d’argent ou d’en effec- 
tuer le versement a une personne autre que le déposant a été 
rendue et signifiée a la compagnie. Si une telle revendication 
est présentée, les sommes déposées peuvent étre versées soit 
au déposant, soit a auteur de la demande, de leur consente- 
ment réciproque. 


219 (1) La personne dont les dépéts effectués auprés de la 
compagnie inscrite ne dépassent pas 2 000 $ peut, dans un 
écrit signé de sa main et déposé aupreés de la compagnie, dési- 
gener le bénéficiaire de ces sommes a son déces. 


(2) Dés réception d’une déclaration solennelle concernant le 
déces de la personne qui est l’auteur de la désignation visée au 
paragraphe (1), la compagnie peut, dans ses dossiers, substi- 
tuer au nom de cette personne celui de la personne désignée 
ou peut immédiatement verser la somme due a la personne 
désignée. 


(3) Au décés du déposant visé au paragraphe (1) qui n’a pas 
fait de désignation aux termes de ce paragraphe, les sommes 
déposées peuvent, sans qu'il y ait délivrance de lettres d’ho- 
mologation ou d’administration, étre versées a la personne 
qui, de l’avis de la compagnie, parait y avoir droit : 


a) aux termes du testament du déposant ou de la loi 
qui régit les successions ab intestat, selon le cas; 


b) en equity, en raison des frais engagés par celle-c1 
pour les aliments, le traitement médical ou l’inhu- 
mation du déposant. 


Ceci peut se faire dés réception par la compagnie de la décla- 
ration solennelle de l’auteur de la demande, indiquant la date 
et le lieu du décés du déposant et les faits a l’appui de sa 
demande. 
> 

220 (1) Lorsqu’un dépoét fait en Ontario aupres d’une 
compagnie provinciale inscrite devient un dépdét non réclamé, 
la compagnie verse au trésorier de l'Ontario, dans les trente 
jours, le montant qui est dQ au déposant, y compris les inté- 
réts, le cas échéant, conformément a l’accord conclu entre la 
compagnie et le déposant. 
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(2) Payment to the Treasurer under subsection (1) dis- 
charges the corporation from all liability in respect of the 
deposit. 


(3) The Treasurer may pay an amount received under sub- 
section (1) to a person claiming to be entitled to it upon being 
furnished with satisfactory proof of the person’s entitlement. 


(4) For the purpose of subsection (1), a deposit becomes an 
unclaimed deposit on the day ten years after the day on which 
the fixed term ended, in the case of a deposit for a fixed term, 
and, in any other case, the day on which the last transaction 
took place on the depositor’s account or a statement of 
account was last requested or acknowledged by the depositor, 
whichever is latest. 5s 


221. Where a registered corporation, after the death of a 
depositor, has paid or transferred a deposit to the person who 
at the time appeared to be entitled thereto, the payment or 
transfer is valid with respect to any demand from any other 
person as legatee, next of kin or personal representative of 
the deceased against the corporation, but the legatee, next of 
kin or representative is entitled to recover the amount of the 
deposit from the recipient or transferee. 


222 .—(1) Delivery of any written notice or document for 
any purpose of this Act, where the mode is not otherwise 
specified, may be delivered by first class ordinary mail or first 
class registered mail, 


(a) in the case of a registered corporation, addressed to 
it or its chief executive officer at its principal place 
of business; 


(b) in the case of a director, addressed to the director 
at his or her address as shown on the records of the 
Superintendent; and 


(c) in the case of the Superintendent, addressed to the 
Superintendent at his or her office. 


(2) In the case of an extra-provincial corporation, a notice 
or document may be delivered in accordance with clause 
(1) (a) or may be delivered by first class or registered mail 
addressed to it or its agent or any of its agents at the address 
thereof as set out in the most recent application filed under 
section 32. 


223. The Lieutenant Governor in Council may make 
regulations, 
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(2) Le versement du montant au trésorier aux termes du 
paragraphe (1) libére la compagnie de toute obligation en ce 
qui concerne le dépot. 


(3) Le trésorier peut verser un montant recu aux termes du 
paragraphe (1) a la personne qui prétend y avoir droit, s’il 
recoit des preuves satisfaisantes du droit de cette personne a 
ce montant. 


(4) Pour l’application du paragraphe (1), un dépdt devient 
un dépot non réclamé le dixiéme anniversaire de |’échéance, 
sil s'agit dun dépdét a échéance fixe, et, dans tous les autres 
cas, le dixiéme anniversaire de la derniére opération relative 
au compte du déposant, ou du dernier jour ot le déposant a 
demandé un relevé de compte ou a accusé réception d’un tel 
relevé, selon le jour le plus récent. Gr 


221 Le versement ou la cession par la compagnie inscrite, 
a la suite du décés du déposant, des sommes déposées a la 
personne qui paraissait alors y avoir droit est valable face a 
toute demande de la part du légataire, du plus proche parent 
ou de l’ayant droit du défunt. Ces personnes sont toutefois 
fondées a recouvrer ces sommes du bénéficiaire ou du cession- 
naire. 


222 (1) L’envoi d’un avis écrit ou autre document pour 
Papplication de la présente loi s’effectue, 4 moins qu’un autre 
mode ne soit précisé, par courrier ordinaire ou recommandé 
de premiere classe : 


a) dans le cas de la compagnie inscrite, a son adresse 
ou a celle du responsable de la direction a I’établis- 
sement principal de la compagnie; 


b) dans le cas de l’administrateur, a l’adresse de ce 
dernier qui figure aux dossiers du surintendant; 


c) dans le cas du surintendant, a son bureau. 


(2) Dans le cas de la compagnie extraprovinciale, l’avis ou 
le document peut étre envoyé, soit conformément a I’alinéa 
(1) a), soit par courrier de premiére classe ou recommandé a 
l’adresse de la compagnie ou de son mandataire ou de l’un 
d’eux a l’adresse qui figure a la demande la plus récente dépo- 
sec aux termes de lV article 32. 


223 Le lieutenant-gouverneur en conseil peut, par regle- 
ment : 
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prescribing forms and providing for their use; 


requiring the payment of annual fees and fees for 
letters patent of incorporation and supplementary 
letters patent and in respect of any function per- 
formed by the Superintendent or Director under 
this Act or the regulations and prescribing the 
amounts thereof; 


exempting persons holding such percentage, as may 
be set out in the regulation, of shares of a corpora- 
tion from the requirements of section 63; 


exempting classes of corporations from the require- 
ments of section 63; 


respecting the records, papers and documents to be 
retained by corporations and the length of time they 
shall be so retained; 


requiring the disclosure to borrowers of terms and 
conditions of loans and mortgages and of interest 
rates in lending transactions; 


prescribing words or expressions that are prohibited 
in the name of a corporation and prescribing condi- 
tions for the use of names by corporations; 


prescribing the information that shall be maintained 
in the Loan Corporations Register, the Trust Cor- 
porations Register and the public file of each cor- 
poration; 


governing the custody and safekeeping of securities, 
property or trust assets registered in the name of or 
held by a registered corporation; 


prescribing financial statements required under this 
Act and the method of their preparation; 


prescribing information to be placed before the 
annual meeting of a corporation and requiring a 
corporation to make public such information as may 
be set out in the regulations; 


governing the reporting of information to and by 
The Trust Companies Association of Canada Inc.; 


1987 
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prescrire des formules et prévoir les modalités de 
leur emplot; 


exiger lacquittement de droits annuels, ainsi que de 
droits pour la délivrance de lettres patentes de cons- 
titution et de lettres patentes supplémentaires, de 
méme que de droits reliés a l’exercice des fonctions 
du surintendant ou du directeur aux termes de la 
présente loi ou des reglements, et prescrire les mon- 
tants de ces droits; 


soustraire a l’application de l’article 63 les déten- 
teurs d’un pourcentage d’actions de la compagnie, 
tel que fixé au réglement; 


soustraire a l’application de l’article 63 des catégo- 
ries de compagnies; 


prévoir les dossiers, écrits et documents que la com- 
pagnie doit conserver, de méme que la durée de 
leur conservation; 


exiger la divulgation aux emprunteurs des condi- 
tions dont sont assorties les préts et les hypothe- 
ques, ainsi que des taux d’intéréts relatifs aux opé- 
rations de pret; 


prescrire des mots ou expressions dont l’emploi 
dans la dénomination sociale d’une compagnie est 
interdit, et prescrire les conditions d’utilisation de 
dénominations sociales par les compagnies; 


prescrire les renseignements qui sont conservés dans 
le Registre des compagnies de prét, le Registre des 
compagnies de fiducie, et le dossier public de cha- 
cune d’elles; 


régir la garde et le maintien en lieu str des valeurs 
mobiliéres, des biens et notamment des biens déte- 
nus en fiducie, conservés par la compagnie inscrite 
ou inscrits a son nom; 


prescrire les états financiers exigés aux termes de la 
présente loi, ainsi que la fagon de les établir; 


prescrire les renseignements devant étre présentés 
lors de lassemblée annuelle de la compagnie, et 
exiger que celle-ci rende publics les renseignements 
que prescrit le reglement; 


régir la communication de renseignements a L’As- 
sociation des compagnies de fiducie du Canada Inc., 
ainsi que leur diffusion par celle-c1; 
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prescribing the method of calculating the capital 
base of a corporation, including what assets may or 
may not be included therein and the manner in 
which the value of any such asset shall be calculated 
or determined for such purpose; 


prescribing the method of calculating the total 
assets of a corporation, including the manner in 
which the value of any such asset shall be calculated 
or determined for such purpose; 


prescribing classes of loans, investments or transac- 
tions for the purposes of Part IX; 


prescribing limits in dollar amounts or in a percent- 
age of total assets of investments in any asset or any 
class of assets and where a limit has been imposed 
by this Act with respect to any asset or class of 
assets, prescribing limits that are more restrictive 
than those set out in the Act; 


prescribing the method of calculating liquidity of a 
corporation; 


governing the issue of subordinated notes; 


governing the establishment and operation of com- 
mon trust funds and the investment of trust money 
in such funds; 


requiring the bonding and insurance coverage of 
and for directors, officers, agents and employees of 
the corporation and of property of the corporation 
or held by it; 


governing the activities of a registered corporation 
in dealing with persons who act as agents for the 
corporation and governing the relationships 
between the corporation and its agents; 


designating statutes and ordinances for the purposes 
of clause 162 (2) (a); 


prescribing a percentage for the purposes of clause 
168 (1) (a); 


governing the establishment of networks by reg- 
istered corporations for the purpose of providing 
financial services to their clients; 
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prescrire le mode de calcul de l’apport en capital de 
la compagnie, y compris les biens devant étre inclus 
ou non et, a cette fin, le mode d’évaluation de cha- 
cun de ces biens; 


prescrire le mode de calcul de I’actif total de la 
compagnie, y compris le mode d’évaluation a cette 
fin de chacun des biens qui le composent; 


prescrire des catégories de préts, de placements ou 
d’opérations pour l’application de la partie IX; 


prescrire la limite, soit en dollars, soit en pourcen- 
tage, du total de l’actif qui peut étre placé dans un 
bien ou une catégorie de biens et, lorsqu’une limite 
est imposée par la présente loi relativement a un 
bien ou a une catégorie de biens, prescrire des limi- 
tes plus restrictives que celles énoncées a la pré- 
sente lol; 


prescrire le mode de calcul des liquidités de la com- 
pagnie; 


régir la délivrance des titres subalternes; 


régir l’établissement et l’exploitation des fonds en 
fiducie collectifs et le placement. dans ces fonds des 
sommes détenues en fiducie; 


exiger la souscription de cautionnements par les 
administrateurs, dirigeants, mandataires et em- 
ployés de la compagnie ainsi que la souscription 
d’assurances a leur égard et a l’égard des biens dont 
elle a la propriété ou qui sont confiés a sa garde; 


régir les activités de la compagnie inscrite dans le 
cadre de ses rapports avec ses mandataires, ainsi 
que les rapports entre ces derniers et la compagnie; 


désigner des lois et des ordonnances pour I’applica- 
tion de l’alinéa 162 (2) a); 


prescrire un pourcentage pour l’application de l’ali- 
néa 168 (1) a); 


régir l’établissement de réseaux par des compagnies 
inscrites aux fins de fournir des services financiers a 
leurs clients; 
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25. prescribing information to be provided to security 
holders of a corporation and to persons on whose 
behalf a registered corporation holds securities of a 
body corporate as fiduciary or agent; 


26. prescribing the conditions upon which a corporation 
may invest its funds in the fully paid voting shares 
of a dealer within the meaning of the Securities Act; 


27. prescribing procedures related to the payment of 
unclaimed deposits to the Treasurer of Ontario 
under section 220 and for claiming them from the 
Treasurer, requiring provincial corporations to give 
notices to depositors in relation thereto and to keep 
such records thereof as are prescribed; 


28. permitting registered corporations to make loans to 
employees as described in subsection 142 (2) and 
prescribing the maximum amount of any such loan; 


29. prescribing terms and conditions for the establish- 
ment and operation of subsidiaries; 


30. relating to reports by auditors; 


31. prescribing qualifications for appointment as an offi- 
cer of a corporation; 


32. prescribing duties for audit committees and invest- 
ments committees; 


33. prescribing any matter referred to in this Act as 
being prescribed by the regulations. 

A 
224. A corporation that was required by a private Act to 
post any amount as security as a condition of registration may 
apply to the Superintendent to have the security released and, 
if the Superintendent approves of the release, the security 
shall be returned to the corporation. oe 


225. The Superintendent may exempt a trust corporation 
that in other respects complies with this Act from compliance 
with the minimum capital requirements under subsection 
10 (5) or clause 33 (a), subject to such terms and conditions as 
may be prescribed and to such terms and conditions as the 
Superintendent may impose, so long as the trust corporation is 
offering its services primarily in a community that, in the 
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prescrire les renseignements qui doivent étre fournis 
aux détenteurs des valeurs mobili€res d’une compa- 
gnie et aux personnes pour le compte desquelles la 
compagnie inscrite détient, a titre de fiduciaire ou 
de mandataire, des valeurs mobilieres d’une per- 
sonne morale; 


prescrire les conditions sous lesquelles une compa- 
gnie peut investir ses fonds dans les actions assorties 
du droit de vote et enti¢rement libérées d’un cour- 
tier au sens de la Loi sur les valeurs mobiliéres; 


prescrire des procédures relativement au versement 
au trésorier de |’Ontario des dépdéts non réclamés 
aux termes de I’article 220 et relativement a la récla- 
mation de ces dépdts auprés du trésorier, et exiger 
que les compagnies provinciales donnent des avis 
aux déposants a l’égard de ces questions et qu’elles 
conservent a ce sujet les dossiers qui sont prescrits; 


permettre aux compagnies inscrites de consentir des 
préts a leurs employés, aux termes du paragraphe 


142:(2) et prescrire le montant maximal ‘d’un» tel 
prét; a 


prescrire les conditions relatives a l’établissement et 
a exploitation de filiales; 


régir les rapports des vérificateurs; 


prescrire les qualités requises pour accéder au poste 
de dirigeant d’une compagnie; 


prescrire les obligations qui incombent aux comités 
de vérification et aux comités de placements; 


prescrire toute question qui selon la présente loi est 
prescrite par les reglements. 


224 La compagnie dont une condition de linscription, 
imposée par une loi d’intérét privé, était de fournir un cau- 
tionnement peut demander au surintendant de faire libérer le 
cautionnement. Si le surintendant donne son approbation a la 
libération, le cautionnement est retourné a la compagnie. 


225 Sous réserve des conditions prescrites et de celles que 


peut imposer le surintendant, celui-ci peut dispenser la com- 
pagnie de fiducie qui s’est par ailleurs conformée a la présente 
loi de observation des normes de capital minimal fixées par 
le paragraphe 10 (5) ou par l’alinéa 33 a), tant que ses services 
sont offerts principalement a une collectivité dont les besoins, 
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opinion of the Superintendent, would not otherwise be ade- 
quately served by a trust corporation. 


226.—(1) Notwithstanding any other provision of this 
Act, where a corporation, immediately before the coming into 
force of clause 33 (a) of this Act, was registered under the 
Loan and Trust Corporations Act, being chapter 249 of the 
Revised Statutes of Ontario, 1980, the minimum capital 
requirements under that clause shall not apply to the corpora- 
tion until the 1st day of January, 1991 so long as the corpora- 
tion maintains the minimum capital requirements required by 
the predecessor of this Act or such greater minimum capital 
requirements as the Lieutenant Governor in Council may 
order. 


(2) The Lieutenant Governor in Council may extend the 
period for compliance with minimum capital requirements 
under clause 33 (a), beyond the 1st day of January, 1991, sub- 
ject to such terms and conditions as the Lieutenant Governor 
in Council may impose. 


(3) Notwithstanding any other provision of this Act, the 
board of directors of a loan corporation or a trust corporation 
in office immediately before the coming into force of this sec- 
tion may continue in office until the annual meeting next fol- 
lowing the coming into force of this section. 


(4) Notwithstanding that an investment was made by a reg- 
istered corporation or any of its subsidiaries before the coming 
into force of this section, the corporation or subsidiary shall 
divest itself of the investment within twelve months of the 
coming into force of this section, if the investment, had it 
been made after the coming into force of this section, would 
exceed any limit imposed by section 163, 167 or 168. 


227.—(1) No corporation shall carry on the business of a 
loan corporation or of a trust corporation after the Ist day of 
July, 1996. 


(2) The Lieutenant Governor in Council may make regu- 
lations changing the date set out in subsection (1) to a date 
not later than the Ist day of July, 1997. 


PART XV 


AMENDMENTS, REPEALS, COMMENCEMENT, SHORT TITLE 
wy 

228 .—(1) Section 1 of the Ministry of Colleges and Univer- 
sities Act, being chapter 272 of the Revised Statutes of Ontario, 
1980, is repealed and the following substituted therefor: 
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de l’avis du surintendant, ne seraient pas autrement satisfaits 
de fagon convenable par une compagnie de fiducie. 


226 (1) Malgré toute autre disposition de la présente loi, 
les normes de capital minimal fixées par l’alinéa 33 a) ne s’ap- 
pliquent pas avant le 1°" janvier 1991 a la compagnie qui était, 
immédiatement avant l’entrée en vigueur de cet alinéa, ins- 
crite en vertu de la Loi sur les compagnies de prét et de 
fiducie, qui constitue le chapitre 249 des Lois refondues de 
l'Ontario de 1980. La présente disposition s’applique tant que 
la compagnie observe les normes de capital minimal fixées en 
vertu de la loi que la présente loi remplace, ou les normes 
plus élevées décrétées par le lieutenant-gouverneur en conseil. 


(2) Le lieutenant-gouverneur en conseil peut, sous réserve 
des conditions qu'il fixe éventuellement, proroger au-dela du 
1% janvier 1991 le délai imparti aux compagnies pour se con- 
former aux normes de capital minimal fixées par lalinéa 
33%a): 


(3) Malgré toute autre disposition de la présente loi, le 
mandat des administrateurs de la compagnie de prét ou de la 
compagnie de fiducie qui étaient en fonction immédiatement 
avant l’entrée en vigueur du présent article se poursuit jusqu’a 
Yassemblée annuelle qui suit entrée en vigueur du présent 
article. 


(4) Méme dans le cas des placements effectués avant I’en- 
trée en vigueur du présent article, la compagnie inscrite ou sa 
filiale est tenue de se dessaisir, dans les douze mois de |’entrée 
en vigueur du présent article, des placements dont le montant 
dépasserait la limite fixée par les articles 163, 167 ou 168, s’ils 
avaient été effectués aprés l’entrée en vigueur du présent arti- 
Glee 


227 (1) Nulle compagnie ne peut poursuivre les activités 


d’une compagnie de prét ou d’une compagnie de fiducie au- 
dela du 1° juillet 1996. 


(2) Le lieutenant-gouverneur en conseil peut, par régle- 
ment, porter la date fixée au paragraphe (1) a une date qui 
n’est pas postérieure au 1* juillet 1997. 


PARTIE XV 


MODIFICATIONS, ABROGATIONS, ENTREE EN VIGUEUR, 
TITRE ABREGE 
> 
228 (1) L’article 1 de la Loi sur le ministére des Colléges et 
Universités, qui constitue le chapitre 272 des Lois refondues de 
l’Ontario de 1980, est abrogé et remplacé par ce qui suit : 
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1. In this Act, 


‘financial institution” means a bank named in Schedule A or 
B to the Bank Act (Canada), a loan corporation or a trust 
corporation registered under the Loan and Trust Corpora- 
tions Act, 1987 or a credit union or caisse populaire incor- 
porated or registered under the Credit Unions and Caisses 
Populaires Act; 


‘‘Minister’’ means the Minister of Colleges and Universities; 
‘‘Ministry’”’ means the Ministry of Colleges and Universities. 


(2) Subsection 8 (1) of the said Act is amended by striking 
out ‘‘chartered bank to which the Bank Act (Canada) applies, 
or by a credit union, as defined in the Credit Unions and 
Caisses Populaires Act’’ in the fifth, sixth and seventh lines and 
inserting in lieu thereof ‘‘financial institution’’. 


(3) Subsection 9 (1) and clauses 9 (2) (a), (c), (d), (h), (i) and 
(j) of the said Act are amended by striking out ‘‘bank or credit 
union’? wherever that expression occurs and inserting in lieu 
thereof in each instance ‘‘financial institution’’. 


(4) Clauses 9 (2) (e), (f) and (g) of the said Act are amended 
by striking out ‘‘banks or credit unions’? wherever that expres- 
sion occurs and inserting in lieu thereof in each instance 
‘‘financial institutions’’. > 


229. Subparagraph ii of paragraph 32 of subsection 1 (1) 
of the Securities Act, being chapter 466 of the Revised Statutes 
of Ontario, 1980, is repealed and the following substituted 
therefor: 


ii. administered by a trust corporation registered 
under the Loan and Trust Corporations Act, 
1987 and consists of a common trust fund as 
defined in section 1 of that Act. 


230. The following are repealed: 


1. The Loan and Trust Corporations Act, being chap- 
ter 249 of the Revised Statutes of Ontario, 1980. 


2. The Loan and Trust Corporations Amendment Act, 
1982, being chapter 62. 


3. Section 30 of the Equality Rights Statute Law 
Amendment Act, 1986, being chapter 64. = 
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1. In this Act, 


“financial institution” means a bank named in Schedule A or 
B to the Bank Act (Canada), a loan corporation or a trust 
corporation registered under the Loan and Trust Corpora- 
tions Act, 1987 or a credit union or caisse populaire incor- 
porated or registered under the Credit Unions and Caisses 
Populaires Act; 


‘Minister’? means the Minister of Colleges and Universities; 
‘‘Ministry’’ means the Ministry of Colleges and Universities. 


(2) Le paragraphe 8 (1) de la loi est modifié par substitution, 
a ‘‘chartered bank to which the Bank Act (Canada) applies, or 
by a credit union, as defined in the Credit Unions and Caisses 
Populaires Act’’ aux cinquiéme, sixieéme et septieme lignes, de 
‘*financial institution’’. 


(3) Le paragraphe 9 (1) et les alinéas 9 (2) a), c), d), h), i) et 
j) de la loi sont modifiés par substitution, a ‘‘bank or credit 
union’”’ partout ou figure cette expresssion, de ‘‘financial 
institution’’. 


(4) Les alinéas 9 (2) e), f) et g) de la loi sont modifiés par 
substitution, a ‘‘banks or credit unions’’ partout ou figure cette 
expression, de ‘‘financial institutions’’. -& 


229 La sous-disposition ii de la disposition 32 du paragra- 
phe 1 (1) de la Loi sur les valeurs mobiliéres, qui constitue le 
chapitre 466 des Lois refondues de |’Ontario de 1980, est abro- 
gée et remplacée par ce qui suit : 


li. administered by a trust corporation registered 
under the Loan and Trust Corporations Act, 
1987 and consists of a common trust fund as 
defined in section 1 of that Act. 


230 Sont abrogées : 


1. La Loi sur les compagnies de prét et de fiducie, qui 
constitue le chapitre 249 des Lois refondues de 
Ontario de 1980. 


2. La Loi de 1982 modifiant la Loi sur les compagnies 
de prét et de fiducie, qui constitue le chapitre 62. 


3. L’article 30 de la Loi de 1986 modifiant des lois 
concernant les droits a légalité, qui constitue le 
chapitre 64. 
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Selec at 231. This Act comes into force on a day to be named by 
proclamation of the Lieutenant Governor. 


Short title 232. The short title of this Act is the Loan and Trust Cor- 
porations Act, 1987. 
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231 La présente loi entre en vigueur le jour que le lieute- re ae 
. . vigueu 
nant-gouverneur fixe par proclamation. : 


322 Le titre abrégé de la présente loi est Loi de 1987 sur Titre abrege 
les compagnies de prét et de fiducie. 
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HER MAJESTY, by and with the advice and consent of the 
Legislative Assembly of the Province of Ontario, enacts as 
follows: 
PART I 
INTERPRETATION AND APPLICATION 


1. In this Act, 


“accountant”? means a person who is licensed under the 
Public Accountancy Act; 


‘affiliate’? means a body corporate that is an affiliate within 
the meaning of subsection 2 (1); 
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SA MAJESTE, sur l’avis et avec le consentement de 
l Assemblée législative de la province de |’Ontario, décréte ce 
qui suit : 


PARTIE I 
DEFINITIONS ET CHAMP D’APPLICATION 
1 Les définitions qui suivent s’appliquent a la présente loi. DP €finitions 


«acte constitutif» Loi spéciale, charte, lettres patentes ou a 
autre document en vertu duquel une compagnie est consti- incorporation» 


tuée ou fusionnée, y compris les modifications y apportées. 


«actif total» Actif d’une compagnie, calculé selon le mode «total assets» 
prescrit. Dans le cas d’une compagnie de fiducie, s’entend 
en outre de la monnaie et des valeurs mobiliéres qui ont 
été mises a part aux termes du paragraphe 155 (5). 
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“bank”? means a bank named in Schedule A or B to the 
Bank Act (Canada); 


“bank mortgage subsidiary’ means a wholly-owned subsidiary 
of a bank that receives deposits that are guaranteed by the 
bank and whose investments in mortgages equal at least 85 
per cent of its deposits; 


“body corporate” means any body corporate with or without 
share capital and wherever or however incorporated; 


“branch” means an office of a corporation where it offers ser- 
vices to the public or where it provides fiduciary services; 


“capital base” means the shareholders’ equity of a corporation 
calculated in the prescribed manner; 


‘common trust fund’’ means a fund maintained by a trust cor- 
poration in which moneys belonging to various estates and 
trusts in its care are combined for the purpose of facilitating 
investment; 


“company” means a body corporate that is not a loan cor- 
poration, a trust corporation or a municipality or any local 
board thereof; 


“corporation” means a loan corporation or a trust corporation 
whether incorporated in or outside of Ontario; 


“deposit”, in relation to a registered corporation, means 
money received by it under section 155 and money received 
by it before the coming into force of section 155 that, had 
that section been in force when the money was received, 
would have been received under section 155; 


‘depositor’ means a person who has a deposit in a corpora- 
tion; 


‘Director’ means the Director appointed under subsection 
by AZ); 


‘“extra-provincial corporation’”” means a corporation that was 
incorporated under the laws of Canada or of any province, 
other than Ontario, or of any territory of Canada; 


‘financial statement’? means a statement referred to in subsec- 
tion 120 (1); 


‘improved real estate” means real estate, 
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«action assortie du droit de vote» Action d’une personne 
morale d’une catégorie assortie d’un droit de vote absolu, 
ou d’une catégorie assortie d’un droit de vote en raison de 
la survenance d’une éventualité qui s’est produite et se 
poursuit. 


«apport en capital» Avoir des actionnaires d’une compagnie, 
calculé selon le mode prescrit. 


«ayant droit» Exécuteur, administrateur successoral, tuteur, 
syndic, fiduciaire, séquestre ou liquidateur, ou curateur a la 
personne ou aux biens d’une personne frappée d’incapacité 
mentale. 


«banque» Banque désignée a l’annexe A ou B de la Loi sur 
les banques (Canada). 


«bien immeuble amélioré» Bien immeuble : 


a) sur lequel est érigé un batiment utilisé ou propre a 
servir a des fins domiciliaires, financiéres, commer- 
ciales, industrielles, éducatives, professionnelles, 
récréatives, institutionnelles ou religieuses, ou a des 
fins de bienfaisance; 


b) sur lequel est en voie de construction ou sur le point 
de l’étre un batiment propre a servir a des fins 
domiciliaires, financiéres, commerciales, industriel- 
les, éducatives, professionnelles, récréatives, institu- 
tionnelles ou religieuses, ou a des fins de bienfai- 
sance; 


c) qui sert effectivement a une exploitation agricole; 


d) qui est un terrain vague dans les limites d’une muni- 
cipalité et dont les utilisations sont restreintes, 
notamment par les réglements relatifs au zonage, a 
des fins commerciales, industrielles ou domiciliaires. 


«biens immeubles» S’entend notamment des maisons, dépen- 
dances, terres, loyers et héritages, soit en franche ou en 
autre tenure, corporels ou incorporels, des tenures a bail et 
de la partie indivise de ces biens, de méme que de tous les 
droits et domaines qui s’y rattachent, a l’exclusion des 
hydrocarbures, minéraux ou agrégats souterrains. 


«compagnie» Compagnie de prét ou de fiducie constituée en 
Ontario ou en dehors de cette province. 


«voting 
share» 


«capital base» 


«personal 
representa- 
tive» 


«bank» 
1980-1981, 
chap. 40 
(Can.) 
«improved 
real estate» 


«real estate» 


«corporation» 


“‘acte 
constitutif’ 


“la loi de 
Ontario” 


‘“‘valeur 
hypothé- 
cable” 


“compagnie 
de prét”’ 


R.S.O. 1980, 
Con 2221 
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on which there exists a building used or capable of 
being used for residential, financial, commercial, 
industrial, educational, professional, institutional, 
religious, charitable or recreational purposes, 


on which a building capable of being used for resi- 
dential, financial, commercial, industrial, profes- 
sional, institutional, educational, religious, charita- 
ble or recreational purposes is being or is about to 
be constructed, 


on which bona fide farming operations are being 
conducted, or 


vacant land within a municipality that is restricted 
by law in its use to commercial, industrial or resi- 
dential purposes by zoning or otherwise; 


“instrument of incorporation’? means the special Act, charter, 
letters patent or other document incorporating or amalga- 
mating a corporation and includes all amendments thereto; 


“law of Ontario” includes any law of the former Province of 
Canada or of Upper Canada, continued as the law of 
Ontario, or consolidated or incorporated with the law of 
Ontario; 


“Jending value’’, in relation to real estate, means the market 
value of the real estate reduced by such amounts as are 
attributable to contingencies or assumptions the occurrence 
of which is remote and that have increased the market 
value of the real estate, multiplied by the lesser of, 


(a) 
(b) 


7) per cent;-or 


such percentage less than 75 per cent as the cor- 
poration has determined in accordance with its pru- 
dent investment standards to be appropriate in the 
circumstances; 


‘loan corporation” means a body corporate incorporated or 
operated for the purpose of borrowing money from the 
public by receiving deposits and lending or investing such 
money but does not include a bank, a bank mortgage 
subsidiary, an insurance corporation, a trust corporation, a 
credit union or caisse populaire incorporated or registered 
under the Credit Unions and Caisses Populaires Act or an 
issuer registered under the Investment Contracts Act; 
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«compagnie de fiducie» Personne morale constituée ou exploi- 
tée aux fins d’offrir ses services au public en tant que fidu- 
ciaire, dépositaire, mandataire, exécuteur testamentaire, 
administrateur successoral, séquestre, liquidateur, cession- 
naire, tuteur aux biens d’un enfant mineur ou curateur aux 
biens d’une personne frappée d’incapacité mentale et aux 
fins-de recevoir les dépdts du public et d’effectuer le prét 
ou le placement de ces dépéts. 


«compagnie de prét» Personne morale constituée ou exploitée 
aux fins d’effectuer des emprunts auprés du public en rece- 
vant des dépots pour ensuite préter ou placer les sommes 
recues. Sont exclues de cette définition les banques, les 
filiales bancaires de crédit hypothécaire, les compagnies 
d’assurances, les compagnies de fiducie, les caisses populai- 
res et les credit unions constituées ou enregistrées en vertu 
de la Loi sur les caisses populaires et les credit unions, ainsi 
que les compagnies de placement inscrites aux termes de la 
Loi sur les contrats de placement. 


«compagnie extraprovinciale» Compagnie constituée en vertu 
des lois du Canada, d’une province autre que |’Ontario, ou 
dun territoire du Canada. 


«compagnie inscrite» Compagnie inscrite aux termes de la 
présente lot. 


«compagnie provinciale» Compagnie constituée en vertu de la 
loi de ?Ontario. 


«compagnie qui fait appel au public» Compagnie dont les 
valeurs mobilieres font objet d’un appel au public au sens 
du paragraphe 2 (9) et qui n’est pas réputée avoir cessé de 
faire appel au public en vertu d’une ordonnance de la Com- 
mission des valeurs mobiliéres de Il’Ontario. 


«comptable» Personne qui est titulaire d’un permis délivré en 
vertu de la Loi sur les experts-comptables. 


«conjoint» Personne avec laquelle une personne du sexe 
opposé est mariée ou avec laquelle elle vit dans une union 
conjugale hors du mariage. 


«corporation» Personne morale autre qu’une compagnie, une 
municipalité ou un conseil local d’une municipalité. 


«déposant» Titulaire d’un dépdt auprés d’une compagnie. 
«dépdot» En ce qui concerne une compagnie inscrite, les som- 


mes d’argent qu’elle regoit en vertu de l’article 155, ainsi 
que les sommes qu’elle a regues avant lentrée en vigueur 


«trust 
corporation» 


«loan 
corporation» 


L.R.O. 1980, 
chap. 102, 
221 


«extra-provin- 
cial 
corporation» 


«registered 
corporation» 


«provincial 
corporation» 


«offering 
corporation» 


«accountant» 


L.R.O. 1980, 
chap. 405 


«SPOUSE» 


«company» 


«depositor» 


«deposit» 
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“valeur = “market value’? means the most probable price that would be 
marchande : ; ; ‘ 
obtained for property in an arm’s length sale in an open 
market under conditions requisite to a fair sale, the buyer 
and seller each acting prudently, knowledgeably and 
willingly; 


“ministre” ‘Minister’? means the Minister of Financial Institutions or 
other such member of the Executive Council to whom the 
administration of this Act may be assigned; 


“ministére” ‘Ministry’? means the Ministry of the Minister; 
ne ‘“mortgage’’ includes a charge or hypothec; 
u 


“compagnie ‘offering corporation” means a corporation that is offering its 
eine securities to the public within the meaning of subsection 
2 (9) and that is not the subject of an order of the Ontario 
Securities Commission deeming it to have ceased to be 


offering its securities to the public; 


“dirigeant” ‘officer’? means the chairman and any vice-chairman of the 
board of directors, the president, any vice-president, the 
secretary, any assistant secretary, the treasurer, any assist- 
ant treasurer, the general manager and any other person 
designated an officer by by-law or by resolution of the 
directors and any other individual who performs functions 
for the corporation similar to those normally performed by 
an individual occupying any such office; 


“ayant droit” “‘nergonal representative’? means an executor, administrator, 
guardian, trustee, receiver or liquidator or the committee 
of or curator to a mentally incompetent person; 


“prescrit” _ ‘‘nrescribed”’ means prescribed by the regulations; 


“établissement “‘nrincipal place of business” means, 
principal 
(a) in the case of a provincial corporation, the place in 
Ontario designated in its instrument of incorpor- 
ation as its head office or as its principal place of 
business, and 


(b) in the case of a registered extra-provincial corpora- 
tion, the place in Ontario designated in its registra- 
tion as its principal place of business; 


Sa eR ‘provincial corporation’”’ means a corporation incorporated 
under the law of Ontario; 
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de cet article et qui auraient été recues en vertu de celui-ci 
s'il avait été en vigueur au moment de la réception de ces 
sommes. 


«directeur» Le directeur nommé en vertu du _ paragraphe 
177 (2). 


«dirigeant» Le président et le vice-président du conseil d’ad- 
ministration, le président, le vice-président, le secrétaire, le 
secrétaire adjoint, le trésorier, le trésorier adjoint et le 
directeur général de la compagnie, et la personne désignée 
en tant que dirigeant par un réglement intérieur ou une 
résolution des administrateurs. S’entend en outre du parti- 
culier qui remplit auprés de la compagnie des fonctions 
semblables aux fonctions normalement exercées par le titu- 
laire d’un de ces postes. 


«établissement principal» S’entend : 


a) dans le cas de la compagnie provinciale, de l’endroit 
précis de l'Ontario qui figure a l’acte constitutif de 
la compagnie comme étant celui de son siége social 
ou de son établissement principal; 


b) dans le cas de la compagnie extraprovinciale ins- 
crite, de ’endroit précis de Ontario désigné lors de 
son inscription comme étant celui de son établisse- 
ment principal. 


«état financier» Etat visé au paragraphe 120 (1). 


«filiale bancaire de crédit hypothécaire» Filiale en propriété 
exclusive d’une banque, qui recoit des dépdéts qui sont 
garantis par la banque et dont les placements hypothécaires 
s’élévent a 85 pour cent au moins de ses dépots. 


«fonds en fiducie collectif» Fonds tenu par une compagnie de 
fiducie et constitué de sommes d’argent provenant de diver- 
ses successions et fiducies qui lui sont confiées et qui sont 
réunies dans le but d’en faciliter le placement. 


«hypothéque» S’entend en outre d’une charge et de l’hypo- 
theque en droit civil. 


«la loi de Ontario» S’entend en outre d’une loi de l’ancienne 
province du Canada ou du Haut-Canada maintenue en 
vigueur en tant que loi de Ontario, ou refondue ou incor- 
porceid cette-demmiere: 


«membre du méme groupe» Personne morale qui est membre 
du méme groupe au sens du paragraphe 2 (1). 


«Director» 


«officer» 


«principal 
place of 
business» 


«financial 
statement» 


«bank 
mortgage 
subsidiary» 


«common 
trust fund» 


«mortgage» 


«law of 
Ontario» 


«affiliate» 
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“biens 
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“compagnie 
inscrite”’ 


‘“‘nominatif 
(nomina- 
tive)” 


“réglements”’ 


“‘résident 
canadien” 


1976-77, 
c. 52 (Can.) 


“personne 
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tions” 
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“real estate” includes messuages, lands, rents and heredita- 
ments, whether freehold or of any other tenure, and 
whether corporeal or incorporeal, and leasehold estates, 
and any undivided share thereof, and any estate, right or 
interest therein but does not include hydrocarbons, miner- 
als or aggregates in or under the ground; 


“registered corporation” means a corporation registered 
under this Act; 


“registered form’’, when applied to a security, means a secu- 
rity that, 


(a) 


(b) 


specifies a person entitled to the security or to the 
rights it evidences, and the transfer of which is cap- 
able of being recorded in a securities register, or 


bears a statement that it is in registered form; 


“regulations” means the regulations made under this Act; 


‘resident Canadian”’ means an individual who is, 


(a) 
(b) 


(c) 


a Canadian citizen ordinarily resident in Canada, 


a Canadian citizen not ordinarily resident in Canada 
who is a member of a prescribed class of persons, or 


a permanent resident within the meaning of the 
Immigration Act, 1976 (Canada) and ordinarily resi- 
dent in Canada, except a permanent resident who 
has been ordinarily resident in Canada for more 
than one year after the time at which he or she first 
became eligible to apply for Canadian citizenship; 


“restricted party”» means a person who with respect to a cor- 
poration is, 


(a) 
(b) 


(c) 


(d) 


an officer or director of the corporation, 


a beneficial holder, directly or indirectly, of 10 per 
cent or more of any class of voting shares of the 
corporation, 


a beneficial holder of 10 per cent or more of any 
class of non-voting shares of the corporation, 


a beneficial holder, directly or indirectly, of 10 per 
cent or more of any class of voting shares of an 
affiliate of the corporation, 
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«ministére» Le ministére qui reléve du ministre. 


«ministre» Le ministre des Institutions financiéres ou un autre 
membre du Conseil des ministres a qui l’application de la 
présente loi peut étre confiée. 


«nominatif (nominative)» S’il s’agit d’une valeur mobiliére, 
celle qui: 


a) 


b) 


ou bien désigne nommément la personne qui est 
titulaire de cette valeur ou des droits qui y sont 
attestés et dont le transfert est susceptible d’étre 
inscrit a un registre des valeurs mobili€res; 


ou bien porte la mention qu’elle est nominative. 


«personne assujettie a des restrictions» S’entend de la per- 
sonne qui, a l’égard d’une compagnie, est : 


a) 
b) 


d) 


le dirigeant ou l’administrateur de la compagnie; 


le détenteur a titre bénéficiaire, directement ou 
indirectement, de 10 pour cent ou plus d’une cateé- 
gorie d’actions de la compagnie assorties du droit de 
vote; 


le détenteur a titre bénéficiaire de 10 pour cent ou 
plus d’une catégorie d’actions de la compagnie non 
assorties du droit de vote; 


le détenteur a titre bénéficiaire, directement ou 
indirectement, de 10 pour cent ou plus d’une cateé- 
gorie d’actions assorties du droit de vote d’un mem- 
bre du méme groupe que la compagnie; 


un membre du méme groupe que la compagnie, 
mais n’est pas sa filiale; 


lemployé de la compagnie; 


le vérificateur de la compagnie, s’il exerce 4a titre 
individuel; 


un associé de la société qui est le vérificateur de la 
compagnie, si cet associé participe effectivement a 
la vérification de la compagnie; 


Vadministrateur ou le dirigeant de la personne 
morale visée aux alinéas b) ou c); 
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«Ministry» 


«Minister» 


«registered 
form» 


«restricted 
party» 


U8. 


“registre de 
valeurs 
mobiliéres”’ 


“valeur 
mobiliére”’ 


‘résolution 
spéciale”’ 
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an affiliate of the corporation other than a subsidi- 
ary of the corporation, 


an employee of the corporation, 


an auditor of the corporation, if the auditor is a sole 
practitioner, 


a partner in the firm who are the corporation’s audi- 
tors, if the partner is actually engaged in auditing 
the corporation, 


a director or officer of a body corporate described 
in clause (b) or (c), 


a spouse or child of an individual described in 
clause (a), (b), (c) or (d), 


any relative of an individual described in clause (a), 
(b), (c) or (d) or of his or her spouse who has the 
same home as such individual or spouse, 


a body corporate in which a person described in 
clause (a) or (b) is the beneficial holder, directly or 
indirectly, of 10 per cent or more of any class of 
voting shares, 


a body corporate in which a person described in 
clause (c), (f), (g), (h), (i) or (j) is the beneficial 
holder, directly or indirectly, of more than 50 per 
cent of any class of voting shares, 


a person designated under section 140 as a 
restricted party; 


‘‘securities register’? means the register referred to in subsec- 
tion; 127, (1); 


‘security’ means a share of any class or series of shares or a 
debt obligation of a body corporate and includes a certifi- 
cate evidencing such a share or debt obligation and includes 
a warrant but does not include a deposit or any instrument 
evidencing a deposit in a corporation; 


“special resolution”? means a resolution that 1s, 


(a) 


submitted to a meeting of the shareholders of a cor- 
poration duly called for the purpose of considering 
the resolution and passed, with or without amend- 
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le conjoint ou l’enfant du particulier visé aux alinéas 
a), b), c) ou d); 


un parent du particulier visé aux alinéas a), b), c) 
ou d) ou de son conjoint, qui habite avec le particu- 
lier ou avec le conjoint; 


la personne morale dont la personne visée aux ali- 
néas'a) joulrb)esele <détenteur*ai titre !béneéficiaire, 
directement ou indirectement, de 10 pour cent ou 
plus d’une catégorie quelconque d’actions assorties 
du droit de vote; 


la personne morale dont la personne visée aux ali- 
néas ¢); f),.2); hh) pa) vow 7 vest lexdétenteureaititre 
bénéficiaire, directement ou indirectement, de plus 
de 50 pour cent d’une catégorie quelconque d’ac- 
tions assorties du droit de vote; 


la personne désignée en tant que personne assujet- 
tie a des restrictions en vertu de I’article 140. 


«personne morale» Personne morale avec ou sans capital- 
actions sans égard au lieu ou au mode de constitution. 


«prescrit» Prescrit par les reglements. 


«registre de valeurs mobiliéres» Le registre visé au paragraphe 


(27K). 


«réglements» Les réglements pris en application de la présente 


loi. 


«résident canadien» S’entend : 


a) 


b) 


du citoyen canadien qui réside ordinairement au 
Canada; 


du citoyen canadien qui ne réside pas ordinairement 
au Canada, mais qui fait partie d’une catégorie 
prescrite de personnes; 


d’un résident permanent au sens de la Loi sur l’im- 
migration de 1976 (Canada) qui réside ordinaire- 
ment au Canada, a |’exclusion d’un résident perma- 
nent qui a résidé de facgon ordinaire au Canada 
pendant plus d’un an aprés avoir acquis pour la pre- 
miére fois le droit de demander la citoyenneté cana- 
dienne. 


«résolution spéciale» Résolution qui est : 
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«body 
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«prescribed» 


«securities 
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«regulations» 
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Canadian» 


Si 
1976-1977, 
chap. 52 
(Can.) 
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“conjoint” 
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““action 
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Deemed 
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ment, at the meeting by at least two-thirds of the 
votes cast, or 


(b) consented to in writing by each shareholder of the 
corporation entitled to vote at such a meeting or the 
shareholder’s agent authorized in writing; 


‘spouse’? means the person to whom a person of the opposite 


sex is married or with whom the person is living in a conju- 
gal relationship outside marriage; 


‘“‘subordinated note’’ means a note issued under section 158; 


“Superintendent” means the Superintendent of Deposit Insti- 


tutions appointed under this Act; 


“total assets” means the assets of a corporation calculated in 


the prescribed manner and, in the case of a trust corpora- 
tion, includes cash and securities earmarked and set aside 
under subsection 155 (5); 


“trust corporation” means a body corporate incorporated or 


operated for the purpose of offering its services to the pub- 
lic to act as trustee, bailee, agent, executor, administrator, 
receiver, liquidator, assignee, guardian of a minor’s estate 
or committee of a mentally incompetent person’s estate and 
for the purpose of receiving deposits from the public and of 
lending or investing such deposits; 


“voting share’? means any share of any class of shares of a 


body corporate carrying voting rights under all circum- 
stances and any share of any class of shares carrying voting 
rights by reason of the occurrence of any contingency that 
has occurred and is continuing. 


2.—(1) For the purposes of this Act, 


(a) a body corporate shall be deemed to be affiliated 
with another body corporate if one of them is the 
subsidiary of the other or both are subsidiaries of 
the same body corporate or each of them is con- 
trolled by the same person; and 
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a) soit proposée a une assemblée des actionnaires de la 
compagnie convoquée a cette fin et adoptée, avec 
ou sans amendements, aux deux tiers au moins des 
voix exprimées; 


b) soit adoptée du consentement écrit de chaque 
actionnaire de la compagnie habile a voter lors 
d’une telle assemblée, ou de son mandataire muni 
d’une autorisation écrite. 


«succursale» Bureau de la compagnie, ou elle offre des servi- 
ces au public ou fournit des services fiduciaires. 


«surintendant» Le surintendant des institutions de dépdot 
nommé aux termes de la présente loi. 


«titre subalterne» Titre émis aux termes de I’article 158. 


«valeur hypothécable» Relativement a un bien immeuble, 
valeur marchande, déduction faite des montants qui tien- 
nent compte des imprévus dont la survenance est improba- 
ble ou des prévisions dont la réalisation est improbable, 
mais qui ont fait augmenter la valeur marchande de 
V’immeuble, multipliée par le moins élevé des pourcentages 
suivants : 


a) 75 pour cent; 


b) le pourcentage inférieur 4 75 pour cent que la com- 
pagnie juge approprié dans les circonstances, con- 
formément a ses normes de placements sirs. 


«valeur marchande» Le prix qui serait vraisemblablement 
obtenu lors de la vente du bien sur le marché libre, interve- 
nue dans les conditions nécessaires pour en assurer l’équité, 
entre un vendeur et un acheteur prudents, avisés et consen- 
tants et n’ayant aucun lien de dépendance. 


«valeur mobiliére» Action d’une catégorie ou d’une série, titre 
de créance d’une personne morale et certificat qui en 
atteste l’existence. S’entend en outre du bon de souscrip- 
tion, a exclusion du dépét ou de l’effet qui atteste le dépdt 
effectué auprés d’une compagnie. 


2 (1) Pour l’application de la présente loi : 


a) ume personne morale est réputée un membre du 
méme groupe qu'une autre si l’une est la filiale de 
l'autre ou si les deux sont des filiales de la méme 
personne morale ou si une méme personne a le con- 
trdle de chacune d’elles; 
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(b) the affiliates of every body corporate shall be 
deemed to be affiliated with all other bodies cor- 
porate with which the body corporate is affiliated. 


pote: (2) For the purposes of this Act, except sections 59 to 61, a 
peat body corporate shall be deemed to be controlled by a person 
ify 


(a) securities of the body corporate to which are 
attached more than 50 per cent of the votes that 
may be cast to elect directors of the body corporate 
are held other than by way of security only by or for 
the benefit of that person; and 


(b) the votes attached to those securities are sufficient, 
if exercised, to elect a majority of the directors of 
the body corporate. 


A iis : (3) For the purposes of this Act, a body corporate shall be 

corporate. deemed to be the holding body corporate of all of its subsidi- 
aries. 

ree es (4) For the purposes of this Act, a body corporate shall be 


deemed to be a subsidiary of another body corporate if, 
(a) it is controlled by, 
(i) that other, 


(ii) that other and one or more bodies corporate 
each of which is controlled by that other, or 


(iii) two or more bodies corporate each of which is 
controlled by that other; or 


(b) it is a subsidiary within the meaning of clause (a) of 
a body corporate that is that other’s subsidiary. 


Benenent (5) For the purposes of this Act, a person shall be deemed 
ownership of as bie Pie: 
Bases to own beneficially securities that are beneficially owned by a 


body corporate controlled by the person. 


ae (6) For the purposes of this Act, where a person owns ben- 

investments  ficially, directly or indirectly, shares of a body corporate, the 
person shall be deemed to own beneficially that proportion of 
shares of every other body corporate that is owned beneficial- 
ly, directly or indirectly, by the first-mentioned body corpo- 
rate, that is equal to the proportion of shares of the first-men- 
tioned body corporate that is owned beneficially, directly or 
indirectly, by the person. 
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b) les membres du méme groupe qu’une personne 
morale sont réputés membres des mémes groupes 
que toutes les autres personnes morales avec les- 
quelles celle-ci est elle-eméme membre du méme 
groupe. 


(2) Pour l’application de la présente loi, a l’exception des 
articles 59 a 61, une personne morale est réputée étre sous le 
controle d’une personne si: 


a) dune part, celle-ci détient ou est bénéficiaire autre- 
ment qu’a titre de garantie seulement, de valeurs 
mobiliéres de la personne morale qui comportent 
plus de 50 pour cent des voix qui peuvent étre 
exprimées pour élire les administrateurs; 


b) d’autre part, le nombre de voix rattachées a ces 
valeurs mobiliéres suffit a élire une majorité d’ad- 
ministrateurs de cette personne morale. 


(3) Pour lapplication de la présente loi, une personne 
morale est réputée la personne morale mére a |’égard de cha- 
cune de ses filiales. 


(4) Pour lapplication de la présente loi, une personne 
morale est réputée la filiale d’une autre si, selon le cas : 


a) elle est sous le controle : 
(i) de cette autre personne morale, 


(ii) de cette autre personne morale et d’une ou de 
plusieurs personnes morales qui sont toutes 
sous le contrdle de cette autre personne 
morale, 


(iii) de deux personnes morales ou plus qui sont 
toutes sous le contréle de cette autre personne 
morale; 


b) elle est la filiale au sens de l’alinéa a) d’une per- 
sonne morale qui est elle-méme la filiale de cette 
autre personne morale. 


(5) Pour l’application de la présente loi, une personne est 
réputée propriétaire a titre bénéficiaire de valeurs mobiliéres 
dont une personne morale qui est sous le contrdle de cette 
personne est propriétaire a titre bénéficiaire. 


(6) Pour l’application de la présente loi, la personne pro- 
priétaire a titre bénéficiaire, directement ou indirectement, 
d’actions d’une personne morale, est réputée propriétaire a 
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(7) Where subsections (5) and (6) may apply to a person, 
only the subsection under which the person is deemed to own 
beneficially the most securities applies to the person. 


(8) Securities owned by a corporation shall not be consid- 
ered in determining a person’s deemed beneficial ownership 
of securities under subsection (5) or (6). 


(9) For the purposes of this Act, a body corporate is offer- 
ing its securities to the public only where, 


(a) in respect of any of its securities, a prospectus, 
statement of material facts or securities exchange 
take-over bid or issuer bid circular has been filed 
under the Securities Act or any predecessor thereof 
Or a prospectus has been filed under The Corpora- 
tions Information Act, being chapter 72 of the 
Revised Statutes of Ontario, 1960, or any predeces- 
sor thereof, so long as any of such securities are 
outstanding or any securities into which such securi- 
ties are converted are outstanding; or 


(b) any of its securities have been at any time since the 
Ist day of May, 1967, listed and posted for trading 
on any stock exchange in Ontario recognized by the 
Ontario Securities Commission regardless of when 
such listing and posting for trading commenced, 


except that where, upon the application of a body corporate 
that has fewer than fifteen security holders, the Ontario Secu- 
rities Commission is satisfied that to do so would not be preju- 
dicial to the public interest, the Commission may order, sub- 
ject to such terms and conditions as it may impose, that the 
body corporate shall be deemed to have ceased to be offering 
its securities to the public. 


(10) For the purposes of sections 62 to 69, a person shall be 
deemed to be related to, 


(a) every company or corporation of which the person 
beneficially owns, directly or indirectly, voting 
shares carrying more than S50 per cent of the voting 
rights attached to all voting securities of the com- 
pany or corporation for the time being outstanding; 
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titre bénéficiaire d’un nombre d’actions de chacune des autres 
personnes morales dont la personne morale citée en premier 
lieu est propriétaire a titre bénéficiaire, directement ou indi- 
rectement, qui est proportionnel au nombre d’actions de cette 
derniére que cette personne détient au méme titre. 


(7) Si les paragraphes (5) et (6) peuvent s’appliquer a une 
personne, seul le paragraphe en vertu duquel la personne est 
réputée propriétaire a titre bénéficiaire du plus grand nombre 
de valeurs mobiliéres s’applique a elle. 


(8) Dans la détermination des valeurs mobiliéres dont une 
personne est réputée propriétaire a titre bénéficiaire aux ter- 
mes des paragraphes (5) ou (6), il n’est pas tenu compte de 
valeurs mobiliéres dont une compagnie est propriétaire. 


(9) Pour Vapplication de la présente loi, une personne 
morale ne fait appel au public que dans l’un des cas suivants : 


a) elle a déposé a l’égard de ses valeurs mobiliéres, un 
prospectus, un exposé des faits pertinents ou une 
circulaire d’offre d’achat en bourse visant a la main- 
mise ou une circulaire d’offre de l’émetteur en vertu 
de la Loi sur les valeurs mobiliéres ou dune loi que 
celle-ci remplace, ou elle a déposé un prospectus en 
vertu de The Corporations Information Act, qui 
constitue le chapitre 72 des Lois refondues de l’On- 
tario de 1960 ou d’une loi que celle-ci remplace, 
tant que sont en circulation ces mémes valeurs 
mobiliéres ou celles qui résultent de leur conver- 
sion; 


b) certaines de ses valeurs mobiliéres ont été, a un 
moment donné depuis le 1°‘ mai 1967, officiellement 
cotées a une bourse de lOntario reconnue par la 
Commission des valeurs mobiliéres de l’Ontario, 
sans égard a la date de leur inscription. 


Toutefois, a la demande d’une personne morale comportant 
moins de quinze détenteurs de ses valeurs mobilieres, lorsque 
la Commission est convaincue que le public n’en subira aucun 
préjudice, elle peut rendre une ordonnance, aux conditions 
qu’elle fixe, selon laquelle la personne morale est réputée 
avoir cessé de faire appel au public. 


(10) Pour application des articles 62 a 69, une personne est 
réputée liée : 


a) ala corporation ou compagnie a l’égard de laquelle 
elle est, directement ou indirectement, propriétaire 
a titre bénéficiaire d’actions comportant plus de 50 
pour cent des droits de vote sur l’ensemble des 
valeurs mobiliéres de la corporation ou compagnie 
avec droit de vote en circulation; 
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(b) every partner of the person; 


(c) every trust or estate in which the person has a sub- 
stantial beneficial interest or as to which the person 
serves as trustee or in a similar capacity; 


(d) the spouse and every child of the person; 


(e) every relative of the person or of his or her spouse 
who has the same home as the person. 


3.—(1) This Act applies to all corporations unless specifi- 
cally limited to provincial corporations. 


(2) Where there is a conflict between a provision of the 
instrument of incorporation of a provincial corporation or of 
any special Act of Ontario in relation to any corporation and 
a provision of this Act or the regulations, the provision of this 
Act or the regulations, as the case may be, prevails. 


4. This Act does not apply to a body corporate that is 
authorized, constituted or operated for the purpose of lending 
money on the security of real estate or for the purpose of 
investing money in mortgages, where the body corporate bor- 
rows only by way of, 


(a) loans from banks, corporations, insurance compa- 
nies or credit unions or caisses populaires incorpo- 
rated or registered under the Credit Unions and 
Caisses Populaires Act; or 


(b) the issue of debentures, notes or like obligations of 
an amount not less than $100,000 each to any one 
person on the person’s account, whereby the body 
corporate is not obligated or cannot by demand of 
the holder be obligated to repay the money secured 
by the debenture, note or obligation within five 
years from the date of its issue. 


PART II 
INCORPORATION AND INSTRUMENT OF INCORPORATION 
5. The Lieutenant Governor in Council may incorporate a 


loan corporation by the issue of letters patent upon the appli- 
cation of any one or more persons. 
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b) achacun des associés de cette personne; 


c) ala fiducie ou a la succession sur laquelle la per- 
sonne a un droit important a titre bénéficiaire ou a 
légard de laquelle elle remplit les fonctions de fidu- 
ciaire ou des fonctions analogues; 


d) auconjoint et a chaque enfant de cette personne; 


e) achaque parent de la personne ou de son conjoint, 
qui habite avec la personne. 
3 (1) La présente loi s’applique a toutes les compagnies, 
sauf les cas ou elle ne vise expressément que les compagnies 
provinciales. 


(2) La disposition pertinente de la présente loi ou des régle- 
ments prime en cas de conflit entre celle-ci et la disposition de 
Vacte constitutif d'une compagnie provinciale ou d’une loi 
spéciale de Ontario portant sur une compagnie. 


4 La présente loi ne s’applique pas a la personne morale 
constituée ou exploitée dans le but de consentir des préts de 
sommes d’argent garantis par des siretés immobiliéres ou 
d’effectuer des placements sur hypothéque, si cette personne 
morale effectue des emprunts uniquement au moyen: 


a) d’emprunts effectués auprés de banques, de compa- 
gnies, de compagnies d’assurance ou de caisses 
populaires ou de credit unions constitués ou enregis- 
trés en vertu de la Loi sur les caisses populaires et 
les credit unions; 


b) de l’émission de débentures, billets ou autres titres 
de créance d’un montant d’au moins 100 000 $ cha- 
cun au nom et pour le compte d’une seule per- 
sonne, qui n’obligent pas la personne morale a rem- 
bourser la somme garantie dans les cing ans de leur 


émission et qui ne l’obligent pas a ce faire a la 
demande du titulaire. 


PARTIE II 
CONSTITUTION ET ACTE CONSTITUTIF 
5 Le lieutenant-gouverneur en conseil peut constituer une 


compagnie de prét par la délivrance de lettres patentes a la 
demande d’une ou de plusieurs personnes. 
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6.—(1) An application for the issue of letters patent to 
incorporate a loan corporation shall follow the prescribed 
form and shall be filed with the Superintendent together with, 


(a) 


(b) 


(c) 


evidence showing that at least $5,000,000 of com- 
mon shares will be subscribed for in good faith at 
the time the letters patent are issued; 


an application to be registered as a loan corpora- 
tion; and 


such other information, material and evidence as 
the form may specify. 


(2) The Superintendent, upon the filing of an application 
for the issue of letters patent to incorporate a loan corpora- 


tion, 


(a) 


(b) 


shall require notice of the application and notice of 
the application for registration, containing such 
information as the Superintendent may require, to 
be published by the applicant in The Ontario 
Gazette and in a newspaper having general circula- 
tion in the locality where the principal place of busi- 
ness is to be located; and 


may require the applicant to provide such informa- 
tion, material and evidence as the Superintendent 
may consider necessary, in addition to the informa- 
tion, material and evidence required to be provided 
in or with the application. 


7. Letters patent for the incorporation of a loan corpora- 
tion shall not be issued unless it is shown to the satisfaction of 
the Lieutenant Governor in Council that, 


(a) 


(b) 


(c) 


there exists a public benefit and advantage for 
establishing an additional loan corporation; 


the proposed management is fit, both as to charac- 
ter and as to competence, to manage a loan cor- 
poration; 


each person subscribing for 10 per cent or more of 
any class of shares of the proposed corporation can 
demonstrate the adequacy of their financial 
resources and is fit as to character to own 10 per 
cent or more of such class of shares; 
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6 (1) La demande de délivrance de lettres patentes aux 
fins de constituer une compagnie de prét est rédigée selon la 


formule prescrite, déposée auprés du _ surintendant et 
accompagnee : 

a) d’une preuve que des actions ordinaires seront sous- 
crites de bonne foi, lors de la délivrance des lettres 
patentes, pour un montant d’au moins 5 000 000 $; 

b) d’une demande d’inscription a titre de compagnie 
de prét; 

c) des autres renseignements, documents et piéces jus- 


tificatives précisés dans la formule. 


(2) Lors du dépot d’une demande de délivrance de lettres 
patentes aux fins de constituer une compagnie de prét, le 
surintendant : 


a) 


b) 


doit exiger que l’auteur de la demande publie dans 
la Gazette de Ontario et dans un journal générale- 
ment lu a Vendroit ow sera situé létablissement 
principal de la compagnie, un avis de la demande, 
ainsi qu’un avis de la demande d’inscription qui 
reproduit tous les renseignements que le surinten- 
dant précise; 


peut exiger que l’auteur de la demande fournisse, 
outre ceux qui doivent accompagner la demande ou 
y figurer, les renseignements, documents et piéces 
justificatives qu’il juge nécessaires. 


7 Il ne doit pas étre délivré de lettres patentes pour la 
constitution d’une compagnie de prét, a moins qu'il ne soit 
démontré a la satisfaction du lieutenant-gouverneur en conseil 
que les conditions suivantes sont réunies : 


a) 


b) 


qu'il est avantageux pour le public d’établir une 
nouvelle compagnie de prét; 


que les membres proposés pour assumer la direction 
de la compagnie projetée sont aptes, du point de 
vue de la moralité et de la compétence, a gérer une 
compagnie de prét; 


que chacune des personnes qui souscrit 10 pour cent 
ou plus des actions d’une catégorie de la compagnie 
projetée est en mesure d’établir sa solvabilité et est 
apte, du point de vue de la moralité, a posséder 10 
pour cent ou plus des actions de cette catégorie; 
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each proposed director is fit, both as to character 
and as to competence, to be a director of a loan 
corporation; 


the proposed plan of operations is feasible; and 


the proposed corporation intends to offer to the 
public, initially or within a reasonable time after 
incorporation, the services set out in the application 
for incorporation. 


8. The letters patent of a loan corporation shall set out, 


(a) 
(b) 


(c) 


(d) 


the name of the corporation; 


the municipality or geographic township in Ontario 
where the principal place of business is to be 
located; 


the classes and any maximum number of shares that 
the corporation is authorized to issue and the rights, 
privileges, restrictions and conditions attaching to 
each class of shares; and 


the full name, address of residence, citizenship and 
occupation of, 


(i) each of the first directors of the corporation, 
(ii) every person who subscribed for 10 per cent 
or more of any class of shares of the corpora- 


tion, and 


(iii) each of the applicants. 


9. A provincial loan corporation comes into existence on 
the day set out in its letters patent. 


10.—(1) On the application of a provincial corporation, 
the Lieutenant Governor in Council may issue supplementary 
letters patent to amend the instrument of incorporation of the 
corporation, 


(a) 
(b) 


(c) 


to change its name; 


in the case of a provincial loan corporation, to con- 
tinue it as a trust corporation, 


in the case of a provincial trust corporation, to con- 
tinue it as a loan corporation; or 
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d) que chacun des futurs administrateurs est apte, du 
point de vue de la moralité et de la compétence, a 
remplir cette fonction auprés d’une compagnie de 
prét; 


e) que le programme d’exploitation projeté est réalisa- 
Able: 


f) que la compagnie projetée se propose d’offrir au 
public dés sa constitution ou dans un délai raisonna- 
ble par la suite, les services énoncés dans la 
demande de constitution. 


8 Les lettres patentes d’une compagnie de prét énoncent : 
a) sa dénomination sociale; 


b) la municipalité ou le canton en Ontario ot sera 
situé son établissement principal; 


c) les catégories et le nombre maximal d’actions que la 
compagnie est autorisée a émettre ainsi que les 
droits, privileges, restrictions et conditions rattachés 


a chaque catégorie; 


d) les nom et prénoms au complet, l’adresse person- 
nelle, la citoyenneté ainsi que la profession de : 


(i) chacun des premiers administrateurs de la 
compagnie, 


(ii) chaque personne qui a souscrit 10 pour cent 
ou plus des actions d’une catégorie, 


(iii) chacun des auteurs de la demande. 


9 La compagnie de prét provinciale prend naissance a la 
date indiquée dans ses lettres patentes. 


10 (1) Le lieutenant-gouverneur en conseil peut, a la 
demande d’une compagnie provinciale, délivrer des lettres 
patentes supplémentaires aux fins d’apporter a l’acte constitu- 
tif de la compagnie les modifications suivantes : 


a) le changement de sa dénomination sociale; 


b) sil s’agit d'une compagnie de prét provinciale, sa 
prorogation en tant que compagnie de fiducie; 


c) sil s’agit d’une compagnie de fiducie provinciale, sa 
prorogation en tant que compagnie de prét; 
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(d) to change the municipality or geographic township 
in which the principal place of business of the cor- 
poration is located. 


(2) On the application of the corporations involved, the 
Lieutenant Governor in Council may issue letters patent to 
amalgamate the corporations and continue them as one 
provincial corporation. 


(3) On the application of any provincial corporation, the 
Lieutenant Governor in Council may issue supplementary 
letters patent to amend the instrument of incorporation of the 
corporation to, 


(a) add, change or remove any maximum number of 
shares that the corporation is authorized to issue; 


(b) create new classes of shares; 


(c) change the designation of all or any of its shares, 
and add, change or remove any rights, privileges, 
restrictions and conditions, including rights to 
accrued dividends, in respect of all or any of its 
shares, whether issued or unissued; 


(d) change the shares of any class or series, whether 
issued or unissued, into a different number of 
shares of the same class or series or into the same 
or a different number of shares of other classes or 
series; 


(e) divide a class of shares, whether issued or unissued, 
into series and fix the number of shares in each 
series and the rights, privileges, restrictions and 
conditions thereof; ; 


(f) authorize the directors to divide any class of un- 
issued shares into series and fix the number of 
shares in each series and the rights, privileges, 
restrictions and conditions thereof; 


(g) authorize the directors to change the rights, privi- 
leges, restrictions and conditions attached to un- 
issued shares of any series; and 


(h) revoke, diminish or enlarge any authority conferred 
under clauses (f) and (g). 


(4) No application shall be made under subsection (1) or 
(3) unless it has been authorized by a special resolution of the 
provincial corporation. 
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d) le transfert de l’établissement principal de la compa- 
gnie dans une autre municipalité ou un autre 
canton. 


(2) A la demande des compagnies intéressées, le lieute- 
nant-gouverneur en conseil peut délivrer des lettres patentes 
aux fins de la fusion de ces compagnies et de leur prorogation 
comme une seule compagnie provinciale. 


(3) A la demande d’une compagnie provinciale, le lieute- 
nant-gouverneur en conseil peut délivrer des lettres patentes 
supplémentaires aux fins d’apporter a l’acte constitutif de la 
compagnie les modifications suivantes : 


a) ajouter, modifier ou supprimer un nombre maximal 
d’actions que la compagnie est autorisée a émettre; 


b) créer de nouvelles catégories d’actions; 


c) changer la désignation de la totalité ou d’une partie 
de ses actions et ajouter, modifier ou supprimer 
tous droits, privileges, restrictions et conditions, y 
compris le droit a des dividendes accumulés, con- 
cernant la totalité ou une partie de ses actions, émi- 
ses Ou non; 


d) changer le nombre d’actions, émises ou non, d’une 
catégorie ou d’une série ou les changer de catégorie 
ou de série; 


e) diviser en séries une catégorie d’actions, émises ou 
non, en indiquant le nombre d’actions par série, 
ainsi que les droits, priviléges, restrictions ou condi- 
tions qui s’y rattachent; 


f) autoriser les administrateurs a diviser en séries une 
catégorie d’actions non émises, en indiquant le 
nombre d’actions par série, ainsi que les droits, pri- 
viléges, restrictions et conditions qui s’y rattachent; 


g) autoriser les administrateurs 4 modifier les droits, 
priviléges, restrictions et conditions rattachés aux 
actions non émises d’une série; 


h) révoquer ou modifier les autorisations données aux 
termes des alinéas f) et g). 


(4) Aucune demande ne doit étre présentée en vertu des 
paragraphes (1) ou (3) a moins d’avoir été autorisée par réso- 
lution spéciale de la compagnie provinciale. 


pi 
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(5) An application for the issue of supplementary letters 
patent shall follow the prescribed form and shall be filed with 
the Superintendent together with such information, material 
and evidence as the form may specify and, in the case of an 
application under clause (1) (b), evidence that, 


(a) the stated capital account or accounts of the cor- 
poration is or are equal to or exceed $5,000,000 and 
the capital base of the corporation equals or 
exceeds $10,000,000; or 


(b) one or more responsible applicants has subscribed 
in good faith for shares of the corporation so that, 
when issued and added to the stated capital account 
or accounts, the stated capital account or accounts 
will equal or exceed $10,000,000 and the capital 
base will equal or exceed $10,000,000. 


(6) An application for the issue of supplementary letters 
patent under clause (1) (b) or (c) shall be accompanied by an 
application for registration as a trust corporation or loan cor- 
poration, as the case may be. 


(7) The Superintendent, upon the filing of an application 
for supplementary letters patent, 


(a) may require notice of the application, containing 
such information as the Superintendent may 
require, to be published by the applicant in The 
Ontario Gazette, and in a newspaper having general 
circulation in the locality where the principal place 
of business in Ontario of the corporation is located; 
and 


(b) may require the applicant to provide such informa- 
tion, material and evidence as the Superintendent 
may consider necessary, in addition to the informa- 
tion, material and evidence required to be provided 
in or with the application. 


(8) Supplementary letters patent shall not be issued, 


(a) to continue a provincial loan corporation as a pro- 
vincial trust corporation unless it is shown to the 
satisfaction of the Lieutenant Governor in Council 
that, 


(i) there exists a public benefit and advantage for 
continuing the corporation as a trust cor- 
poration, 
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(5) La demande de délivrance de lettres patentes supplé- 
mentaires est rédigée selon la formule prescrite et est déposée 
aupres du surintendant, accompagnée des renseignements, 
documents et piéces justificatives qui sont précisés dans la for- 
mule, et dans le cas de la demande aux termes de I’alinéa (1) 
b), de la preuve que lune des conditions suivantes est 
remplie : 


a) le compte capital déclaré de la compagnie, ou le 
total de ces comptes, atteint ou dépasse 5 000 000 $, 
et son apport en capital atteint ou dépasse 
10 000 000 $; 


b) Tun ou plusieurs des auteurs de la demande, dignes 
de confiance, ont de bonne foi souscrit des actions 
de la compagnie de sorte que le montant émis, 
ajouté a la fois au compte ou aux comptes capital 
déclaré et a apport en capital, donnera un produit 
qui atteint ou dépasse 10 000 000 $ dans chaque cas. 


(6) La demande de délivrance de lettres patentes suppleé- 
mentaires aux termes des alinéas (1) b) ou c) est accompagnée 
d’une demande d’inscription en tant que compagnie de fiducie 
ou compagnie de prét, selon le cas. 


(7) Lors du dépdt d’une demande de lettres patentes sup- 
plémentaires, le surintendant : 


a) peut exiger que l’auteur de la demande publie dans 
la Gazette de Ontario et dans un journal générale- 
ment lu a l’endroit o0 est situé l’établissement prin- 
cipal de la compagnie, un avis qui reproduit les ren- 
seignements que précise le surintendant; 


b) peut exiger que l’auteur de la demande fournisse, 
outre ceux qui doivent accompagner la demande ou 
y figurer, les renseignements, documents et pieces 
justificatives qu’il juge nécessaires. 


(8) Des lettres patentes supplémentaires ne sont pas déli- 
vrées aux fins : 


a) de proroger une compagnie de prét provinciale en 
compagnie de fiducie provinciale, 4 moins qu’il ne 
soit démontré a la satisfaction du lieutenant-gouver- 
neur en conseil que les conditions suivantes sont 
réunies : 


(i) qwil est avantageux pour le public que la 
compagnie soit prorogée en compagnie de 
fiducie, 


ay 
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(ii) the management of the applicant is fit, both 
as to character and as to competence, to man- 
age a trust corporation, 


(iii) each person subscribing for 10 per cent or 
more of any class of shares of the corporation 
or who holds, or upon the issue of the supple- 
mentary letters patent will hold, 10 per cent 
or more of any class of its shares can demon- 
strate the adequacy of their financial 
resources and is fit as to character to own 10 
per cent or more of such class of shares, 


(iv) each director of the applicant is fit, both as to 
character and as to competence, to be a direc- 
tor of a trust corporation, 


(v) the proposed plan of operations as a trust cor- 
poration is feasible, and 


(vi) the corporation intends to offer to the public, 
initially or within a reasonable time after 
incorporation, the services set out in the 
application for supplementary letters patent; 


(b) to continue a provincial trust corporation as a pro- 


(c) 


vincial loan corporation unless it is shown to the sat- 
isfaction of the Lieutenant Governor in Council that 
arrangements have been made to transfer to 
another registered trust corporation the business in 
relation to which the provincial trust corporation 
acted as a fiduciary and such arrangements are ade- 
quate to protect the persons in relation to which the 
provincial trust corporation acted in a fiduciary 
capacity; 


to change the municipality or geographic township 
in which the principal place of business of a provin- 
cial corporation is located unless it is shown to the 
satisfaction of the Lieutenant Governor in Council 
that the proposed plan of operations in the new 
location is feasible. 


(9) Clause (8) (b) does not apply so as to require a trust 
corporation that has applied to be continued as a loan cor- 
poration to transfer money received by it as deposits. 
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b) 
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(ii) que les membres de la direction de l’auteur de 
la demande sont aptes, du point de vue de la 
moralité et de la compétence, a gérer une 
compagnie de fiducie, 


(iii) que chaque personne qui souscrit 10 pour cent 
ou plus des actions d’une catégorie, ou qui 
détient ou, lors de la délivrance des lettres 
patentes supplémentaires, détiendra 10 pour 
cent ou plus des actions d’une catégorie, est 
en mesure d’établir sa solvabilité et est apte, 
du point de vue de la moralité, a posséder 
10 pour cent ou plus des actions de cette 
catégorie, 


(iv) que chacun des administrateurs de l’auteur de 
la demande est apte, du point de vue de la 
moralité et de la compétence, a remplir cette 
fonction auprés d’une compagnie de fiducie, 


(v) que le programme d’exploitation de la compa- 
gnie en tant que compagnie de fiducie est réa- 
lisable, 


(vi) que la compagnie se propose doffrir au 
public, dés sa constitution ou dans un délai 
raisonnable par la suite, les services énoncés 
dans la demande de lettres patentes supplé- 
mentaires; 


de proroger une compagnie de fiducie provinciale 
en compagnie de prét provinciale, a moins qu’il ne 
soit démontré a la satisfaction du lieutenant-gouver- 
neur en conseil que les arrangements qui ont été 
pris afin de céder les activités qu’elle exerce en qua- 
lité de fiduciaire 4 une autre compagnie de fiducie 
inscrite suffisent a assurer la protection des person- 
nes qu’elle représentait en cette qualité; 


de transférer l’établissement principal d’une compa- 
gnie provinciale dans une autre municipalité ou un 
autre canton, a moins qu’il ne soit démontré a la 
satisfaction du lieutenant-gouverneur en conseil que 
son programme d’exploitation projeté au nouvel 
endroit est réalisable. 


(9) L’alinéa (8) b) n’a pas pour effet d’obliger une compa- 
gnie de fiducie qui demande sa prorogation en compagnie de 
prét a effectuer le transfert des sommes d’argent qu’elle a 
recues a titre de dépots. 


Dépots 


3} 
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Idem (10) Where supplementary letters patent have been issued 
to continue a loan corporation as a trust corporation, 


(a) deposits received by the loan corporation under 
clause 155 (1) (a) shall be deemed to be deposits 
received under clause 155 (2) (a); and 

(b) deposits received by the loan corporation under 
clause 155 (1) (b) shall be deemed to be deposits 
received under clause 155 (2) (b). 


Idem (11) Where supplementary letters patent have been issued 
to continue a trust corporation as a loan corporation, 


(a) deposits received by the trust corporation under 
clause 155 (2) (a) shall be deemed to be deposits 
received under clause 155 (1) (a); and 

(b) deposits received by the trust corporation under 
clause 155 (2) (b) shall be deemed to be deposits 
received under clause 155 (1) (b). 

Names 11.—(1) Subject to subsection (2), letters patent or supple- 
mentary letters patent shall not be issued to a corporation that 
has a name, 

(a) that contains a word or expression prohibited by 
this Act or the regulations or does not contain a 
word or expression required by this Act or the regu- 
lations or that in any other manner does not comply 
with this Act or the regulations; 

(b) that is the same or similar to, 

(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 


whether in existence or not, or 
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oo 


(10) Lorsque des lettres patentes supplémentaires ont été Idem 
délivrées aux fins de proroger une compagnie de prét en une 
compagnie de fiducie : 


a) 


b) 


les dépéts regus par la compagnie de prét en vertu 
de l’alinéa 155 (1) a) sont réputés recus en vertu de 
lalinéa 155 (2) a); 


les dépdts recus par la compagnie de prét en vertu 
de l’alinéa 155 (1) b) sont réputés recus en vertu de 
Palinéa 155 (2) b). 


(11) Lorsque des lettres patentes supplémentaires ont été 
délivrées aux fins de proroger une compagnie de fiducie en 
compagnie de prét : 


a) 


b) 


les dépdts recus par la compagnie de fiducie en 
vertu de l’alinéa 155 (2) a) sont réputés recus en 
vertu de l’alinéa 155 (1) a); 


les dépéts recus par la compagnie de fiducie en 
vertu de l’alinéa 155 (2) b) sont réputés recus en 
vertu de l’alinéa 155 (1) b). 


11 (1) Sous réserve du paragraphe (2), il n’est pas délivré 
de lettres patentes ou de lettres patentes supplémentaires a la 
compagnie dont la dénomination sociale : 


a) 


b) 


reproduit un mot ou une expression prohibés par la 
présente loi ou les réeglements, ne les reproduit pas 
alors quils sont requis ou qui pour un autre motif 
n’est pas conforme 4a la présente loi ou aux régle- 
ments; 
est identique ou semblable : 
(i) a la dénomination sociale ou au nom: 
(A) d’une personne morale, 
(B) d'une fiducie, 
C) d’une association 
9 
(D) d’une société en nom collectif, 
(E) d’une entreprise personnelle, 


(F) d’un particulier, 


qui est connu, qu’il existe ou non, 


Idem 
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(ii) the known name under which any body cor- 
porate, trust, association, partnership, sole 
proprietorship or individual carries on busi- 
ness or identifies itself, 


if the use of that name would be likely to deceive; 
or 


(c) that in the case of a trust corporation does not 
include, 


(i) “trust” or “‘fiducie” together with a designa- 
tion such as “corporation”, “‘company’’, 
“compagnie”, “‘limited’’, ‘‘limitée’’ or “‘so- 
cieté’s.0r 


(ii) ‘‘trustco”’. 


(2) Notwithstanding clause (1) (b), a corporation may have 
a name described in subclause (1) (b) (i) or (ii) upon comply- 
ing with such conditions as may be prescribed. 


(3) Subject to this Act and the regulations, a corporation 
may have a name in an English form, a French form, an 
English form and a French form or a combined English and 
French form and it may be legally designated by any such 
name. 


(4) Where, through inadvertence or otherwise, a provincial 
corporation has obtained a name contrary to this section, the 
Lieutenant Governor in Council, on the recommendation of 
the Superintendent, may issue supplementary letters patent 
changing the name of the corporation to a name specified in 
the supplementary letters patent. 


(5) Before making a recommendation under subsection (4), 
the Superintendent shall give the corporation an opportunity 
to be heard by him or her. 


12.—(1) The decision of the Lieutenant Governor in 
Council to approve or reject an application for letters patent 
or supplementary letters patent, for an order of revival or for 
consent under section 145 is final and not subject to appeal, 
but nothing in this subsection prevents an applicant from 
making a new application. 
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(ii) a la dénomination sociale ou au nom connus 
sous lesquels une personne morale, une fidu- 
cie, une association, une société en nom col- 
lectif, une entreprise personnelle ou un parti- 
culier sidentifie ou exerce ses _ activités 
commerciales, 


si ’emploi de la dénomination sociale ou du nom 
peut s’avérer trompeur; 


c) dans le cas d’une compagnie de fiducie, ne repro- 
duit pas les mots : 


(i) soit «trust» ou «fiducie», ainsi qu’une dési- 
gnation telle que «corporation», «company», 
«compagnie», «limited»,  «limitée» ou 
«KSOCIETE», 


(ii) soit «trustco». 


(2) Malgré l’alinéa (1) b), la compagnie qui s’est conformée 
aux conditions prescrites peut porter la dénomination sociale 
énoncée au sous-alinéa (1) b) (i) ou (ii). 


(3) Sous réserve de la présente loi et des réglements, la 
compagnie peut avoir une dénomination sociale anglaise, une 
dénomination sociale francaise, une dénomination sociale 
dans chacune de ces deux langues ou une dénomination 
sociale qui présente une combinaison des deux langues. La 
compagnie peut étre légalement désignée par n’importe 
laquelle de ses dénominations sociales. 


(4) Le lieutenant-gouverneur en conseil peut, sur la recom- 
mandation du surintendant, délivrer a la compagnie provin- 
ciale qui, par mégarde ou autrement, s’est vu attribuer une 
dénomination sociale non conforme aux dispositions du pré- 
sent article, des lettres patentes supplémentaires modifiant sa 
dénomination sociale pour y substituer celle qui figure aux let- 
tres patentes supplémentaires. 


(5) Avant de faire la recommandation visée au paragraphe 
(4), le surintendant donne a la compagnie l’occasion de se 
faire entendre. 


12 (1) Est définitive et sans appel la décision du lieute- 
nant-gouverneur en conseil d’approuver ou de rejeter une 
demande de lettres patentes, de lettres patentes supplémentai- 
res, de décret de reconstitution ou une demande de consente- 
ment aux termes de I’article 145. Il est toutefois loisible a l’au- 
teur de la demande d’en présenter une nouvelle. 
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(2) Where the Lieutenant Governor in Council approves or 
rejects an application for letters patent or supplementary let- 
ters patent, for an order of revival or for consent under 
section 145, the Superintendent shall forthwith notify the 
applicant in writing. 


13. Subject to this Act and any terms, conditions and 
restrictions imposed on its registration, a provincial corpora- 
tion, 


(a) has the capacity and the rights, powers and privi- 
leges of a natural person; and 


(b) has the capacity to carry on its business, conduct its 
affairs and exercise its powers in any jurisdiction 
outside Ontario to the extent that the laws of such 
jurisdiction permit. 


PART III 
WINDING UP, DISSOLUTION AND MERGER 


14. Except where Part VI of the Corporations Act is 
inconsistent with this Act, that Part applies to the winding up 
of a provincial corporation, substituting the word ‘“Super- 
intendent”’ for the word ‘“‘Minister’’. 


15.—(1) Where a provincial corporation fails to go into 
bona fide operation within two years of the date of incorpor- 
ation or having done so it ceases bona fide operation for a 
period of two consecutive years, the Lieutenant Governor in 
Council, on the recommendation of the Superintendent and 
upon such terms and conditions as the Lieutenant Governor in 
Council considers appropriate, may order the cancellation of 
the instrument of incorporation of the corporation and it is 
dissolved on the date fixed in the order. 


(2) Before making a recommendation under subsection (1), 
the Superintendent shall give the corporation an opportunity 
to be heard by him or her. 


(3) Where a provincial corporation has been dissolved 
under subsection (1), the Lieutenant Governor in Council 
may revive the corporation by order, upon the application 
therefor of any interested person. 


(4) Upon the date set out in an order under subsection (3), 
the corporation, subject to such terms and conditions as may 
be set out in the order, is revived and, subject to any rights 
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(2) Lorsque le lieutenant-gouverneur en conseil approuve 
ou rejette la demande de lettres patentes, de lettres patentes 
supplémentaires, de décret de reconstitution ou la demande 
de consentement aux termes de l’article 145, le surintendant 
en informe sans délai par écrit l’auteur de la demande. 


13 Sous réserve de la présente loi et des conditions et res- 
trictions rattachées a son _ inscription, la compagnie 
provinciale : 


a) alacapacité, les droits, pouvoirs et priviléges d’une 
personne physique; 


b) a la capacité d’exploiter son entreprise, de diriger 
ses affaires et d’exercer ses pouvoirs dans une com- 
pétence législative autre que |’Ontario, dans les 
limites des lois de cette compétence législative. 


PARTIE III 
LIQUIDATION, DISSOLUTION ET FUSION 


14 Sauf dans la mesure ot la partie VI de la Loi sur les 
compagnies et associations est incompatible avec les disposi- 
tions de la présente loi, cette partie s’applique a la liquidation 
d’une compagnie provinciale, le mot «surintendant» étant 
alors substitué au mot «ministre». 


15 (1) Le lieutenant-gouverneur en conseil peut, sur la 
recommandation du surintendant et aux conditions que le 
lieutenant-gouverneur en conseil juge pertinentes, ordonner 
lannulation de l’acte constitutif de la compagnie provinciale 
dont lexploitation effective n’a pas débuté dans les deux ans 
de sa constitution ou, ayant ainsi débuté, a été interrompue 
par la suite pendant deux années consécutives. La compagnie 
est alors dissoute a la date qui figure dans le décret. 


(2) Avant de faire la recommandation visée au paragraphe 
(1), le surintendant donne a la compagnie l’occasion de se 
faire entendre. 


(3) Le lieutenant-gouverneur en conseil peut, a la demande 
d’une personne intéressée, prendre un décret de reconstitu- 
tion de la compagnie provinciale dissoute aux termes du para- 


graphe (1). 


(4) A la date fixée dans le décret pris aux termes du para- 
graphe (3) et aux conditions qui y sont énoncées, la compa- 
gnie est reconstituée. Celle-ci, sous réserve des droits acquis 
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acquired by any person after the dissolution, the corporation 
is restored to its legal position, including all its property, 
rights and privileges and franchises, and is subject to all its 
liabilities, contracts, disabilities and debts, as of the date of its 
dissolution, in the same manner and to the same extent as if it 
had not been dissolved. 


16.—(1) Notwithstanding the dissolution of a provincial 
corporation under section 15, 


(a) every proceeding commenced in or before any court 
or tribunal by or against the corporation, its officers 
or directors before its dissolution may be continued 
as if the corporation had not been dissolved; 


(b) a proceeding may be brought in or before any court 
or tribunal against the corporation, its officers or 
directors within five years after its dissolution as if 
the corporation had not been dissolved; and 


(c) all real or personal property that would have been 
available to satisfy any judgment or order if the cor- 
poration had not been dissolved remains available 
for such purpose. 


(2) For the purposes of this section, the service of any 
process on a provincial corporation after its dissolution shall 
be deemed to be sufficiently made if it is made upon any per- 
son last shown on the public file referred to in section 139 as 
being a director or officer of the corporation before the disso- 
lution. 


(3) Where any proceeding has been brought against a pro- 
vincial trust corporation after its dissolution, notice of the 
commencement of the proceeding, together with the originat- 
ing process by which the proceeding was commenced, shall be 
served upon the Public Trustee. 


17.—(1) Notwithstanding the dissolution of a provincial 
corporation under section 15, each shareholder to whom any 
of its property has been distributed is liable to any person 
claiming under section 16 to the extent of the amount received 
by that shareholder upon the distribution, and a proceeding to 
enforce such liability may be commenced within five years 
after the date of the dissolution of the corporation. 


(2) The court hearing an action referred to in subsection (1) 
may order the action to be brought against the persons who 
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par une autre personne aprés la dissolution, recouvre son sta- 
tut juridique premier de méme que ses biens, droits, priviléges 
et concessions et est assujettie de nouveau et dans la méme 
mesure aux obligations, contrats, incapacités et dettes qui 
existaient lors de la dissolution, comme si celle-ci n’avait pas 
eu lieu. 

16 (1) Malgré la dissolution de la compagnie aux termes 
de l’article 15: 


a) JTinstance introduite devant un tribunal judiciaire ou 
administratif par la compagnie ou contre elle, ses 
dirigeants ou ses administrateurs avant sa dissolu- 
tion peut étre poursuivie comme si la dissolution 
n’avait pas eu lieu; 


b) ume instance peut étre introduite devant un tribunal 
judiciaire ou administratif contre la compagnie, ses 
dirigeants ou ses administrateurs dans les cing ans 
qui suivent sa dissolution comme si celle-ci n’avait 
pas eu lieu; 


c) les biens meubles et immeubles sur lesquels un 
jugement ou une ordonnance auraient pu étre exé- 
cutés a défaut de la dissolution peuvent toujours 
servir a cette fin. 


(2) Pour lapplication du présent article, la signification a la 
compagnie provinciale de tout acte de procédure aprés la dis- 
solution est réputée réguliére, si elle est faite 4 l'un des admi- 
nistrateurs ou des dirigeants inscrit comme tel au dossier 
public visé a l’article 139 immédiatement avant la dissolution. 


(3) Doivent étre signifiés au Curateur public l’acte introduc- 
tif ainsi que Tavis qui l’accompagne, dans le cas ou une ins- 
tance est introduite aprés la dissolution de la compagnie pro- 
vinciale. 


17 (1) Malgré la dissolution de la compagnie provinciale 
aux termes de l’article 15, les actionnaires entre lesquels ont 
été répartis les biens de la compagnie engagent leur responsa- 
bilité, jusqu’a concurrence de la somme recue, envers la per- 
sonne qui invoque I’article 16. L’instance en recouvrement 
peut étre introduite dans les cing ans qui suivent la dissolu- 
tion. 


(2) Le tribunal qui entend l’instance visée au paragraphe (1) 
peut ordonner qu'elle soit dirigée contre les actionnaires en 
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were shareholders as a class, subject to such conditions as the 
court thinks fit and, if the plaintiff establishes a claim, the 
court may refer the proceedings to a referee or other officer 
of the court. 


(3) Where a reference is made under subsection (2), the 
referee or other officer may, 


(a) add as a party to the proceedings before him or her 
each person who was a shareholder found by the 
plaintiff; 

(b) determine, subject to subsection (1), the amount 

that each person who was a shareholder shall contri- 

bute towards satisfaction of the plaintiffs claim; and 


(c) direct payment of the amounts so determined. 


(4) In this section, ‘shareholder’ includes the heirs and 
personal representatives of a shareholder. 


18.—(1) All property of a provincial corporation that has 
not been disposed of at the date of its dissolution whether 
under this or any other Act is forfeit to the Crown. 


(2) All property that immediately before the dissolution of 
a provincial trust corporation was being held in trust by it 
shall be delivered forthwith by the persons who were its 
officers and directors before its dissolution to the Public 
Trustee. 


(3) Where property is not delivered as required by sub- 
section (2), the Public Trustee may do such things as may be 
necessary to obtain the property. 


(4) All property received by the Public Trustee under sub- 
sections (2) and (3) shall be held in trust by the Public Trustee 
for the beneficiaries of the trusts. 


(5) Where an order is made in a proceeding referred to in 
section 16 and the order affects property forfeited to the 
Crown under subsection (1), the property shall be available to 
satisfy the order. 


19.—(1) Two or more corporations, of which at least one 
is a provincial corporation, may amalgamate and continue as 
one provincial corporation or as one extra-provincial corpora- 
tion. 
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tant que groupe, sous réserve des conditions qu’il juge perti- 
nentes. Si le demandeur établit le bien-fondé de sa demande, 
le tribunal peut renvoyer la question a un arbitre ou autre 
officier de justice. 


(3) Dans le cas du renvoi visé au paragraphe (2), l’arbitre 
ou l’autre officier de justice peut : 

a) joindre comme partie a l’instance chaque personne 
qui est un ancien actionnaire reconnu 4 ce titre par 
le demandeur; 

b) déterminer, sous réserve du paragraphe (1), la part 
que chaque ancien actionnaire doit verser pour 
indemniser le demandeur; 


c) ordonner le versement des sommes déterminées. 
(4) Dans le présent article, «actionnaire» s’entend en outre 
de Ihériticnetided ayantidroit: 


18 (1) Sont dévolus a la Couronne les biens de la compa- 
gnie provinciale qui n’ont pas été aliénés lors de sa dissolution 
en vertu de la présente loi ou d’une autre loi. 


(2) Les personnes qui étaient les dirigeants et administra- 
teurs de la compagnie de fiducie provinciale lors de sa dissolu- 
tion remettent sans délai au Curateur public les biens détenus 
en fiducie par celle-ci immédiatement avant la dissolution. 


(3) Le Curateur public peut prendre les mesures nécessaires 
aux fins de se faire livrer les biens qui n’ont pas été remis con- 
formément au paragraphe (2). 


(4) Le Curateur public détient en fiducie, pour le compte de 
leurs titulaires, les biens qu’il regoit aux termes des paragra- 
phess(2) eta(3): 


(5) Les biens dévolus a la Couronne en vertu du paragraphe 
(1) et sur lesquels porte l’ordonnance rendue lors de l’instance 
visée a l’article 16 peuvent servir a l’exécution de cette ordon- 
nance. 


19 (1) Plusieurs compagnies, dont lune au moins est une 
compagnie provinciale, peuvent fusionner en une seule com- 
pagnie provinciale ou en une seule compagnie extraprovin- 
ciale, et étre ainsi prorogées. 
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Asset sale (2) A provincial corporation may sell all or substantially all 
of its assets to a corporation incorporated in Canada if the 
purchasing corporation assumes all or substantially all of the 
liabilities of the provincial corporation. 


Asset (3) A provincial corporation may purchase all or substan- 

tai tially all of the assets of a corporation incorporated in Canada 
if the provincial corporation assumes all or substantially all of 
the liabilities of the vendor corporation. 


paints (4) Part XV of the Business Corporations Act, 1982 applies 
Fe with necessary modifications with respect to every provincial 


1982, c. 4 eee 
corporation as if it were incorporated under that Act. 

Mandatory 20.—(1) Where corporations propose to amalgamate or 

agreement : ; 
purchase or sell assets under section 19, each such corporation 
shall enter into an agreement setting out the terms and means 
of effecting the amalgamation or purchase and sale. 

A sneey (2) An agreement for the amalgamation of corporations or 

he a the purchase or sale of all or substantially all of the assets of a 
corporation does not take effect until all approvals required 
by this Part have been given. 

Pima (3) Where corporations propose to amalgamate the agree- 


amalgamation Ment referred to in subsection (1) shall set out, 


(a) the proposed name of the amalgamated corpora- 
tion; 


(b) the municipality or geographic township in Ontario 
and the address, including street name and number, 
if any, where the principal place of business of the 
amalgamated corporation is to be located; 


(c) the classes of shares that the amalgamated corpora- 
tion may issue and the rights and privileges, restric- 
tions and conditions attaching to each class of share; 


(d) the full name, address of residence, citizenship and 
occupation, 


(i) of each of the first directors of the amalga- 
mated corporation, 


(ii) of every person who will hold immediately 
upon the amalgamation 10 per cent or more 
of any class of the shares of the amalgamated 
corporation; 
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(2) Une compagnie provinciale peut vendre la totalité ou la 
quasi-totalité de ses éléments d’actif 4 une compagnie consti- 
tuée au Canada, a condition que la compagnie acheteuse en 
assume la totalité ou la quasi-totalité du passif. 


(3) Une compagnie provinciale peut acheter la totalité ou la 
quasi-fotalité des éléments d’actif d’une compagnie constituée 
au Canada, a condition d’en assumer la totalité ou la quasi- 
totalité du passif. 


(4) La partie XV de la Loi de 1982 sur les compagnies s’ap- 
plique avec les adaptations nécessaires a la compagnie provin- 
ciale, comme s'il s’agissait d’une compagnie constituée aux 
termes de cette loi. 


20 (1) Chacune des compagnies qui se proposent de 
fusionner, d’acheter ou de vendre des éléments d’actif aux ter- 
mes de larticle 19, conclut une convention qui énonce les 
modalités soit de la fusion, soit de l’achat et de la vente. 


(2) La convention, soit de fusion de compagnies, soit d’a- 
chat ou de vente de la totalité ou de la quasi-totalité des élé- 
ments d’actif d’une compagnie, n’a pas d’effet avant d’avoir 
recu toutes les approbations exigées par la présente partie. 


(3) La convention visée au paragraphe (1) conclue par les 
compagnies qui se proposent de fusionner énonce : 
a) la dénomination sociale projetée de la compagnie 
issue de la fusion; 
b) la municipalité ou le canton en Ontario ainsi que 
adresse, y compris le numéro du batiment et le 
nom de la rue, le cas échéant, ou sera situé l’établis- 
sement principal de la compagnie issue de la fusion; 


les catégories d’actions que la compagnie issue de la 
fusion est autorisée a émettre, ainsi que les droits, 
privileges, restrictions et conditions rattachés a cha- 
que catégorie; 

d) les nom et prénoms au complet, l’adresse person- 
nelle, la citoyenneté ainsi que la profession : 


(i) de chacun des premiers administrateurs de la 
compagnie issue de la fusion, 


(ii) de chaque personne qui, dés la fusion, détien- 
dra 10 pour cent ou plus des actions d’une 
catégorie de la compagnie issue de la fusion; 
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(e) the manner of converting the shares of the amalga- 
mating corporations into shares of the amalgamated 
corporation or of exchanging shares of the amalga- 
mating corporations for shares of the amalgamated 
corporation; 


(f) such other details as may be necessary to complete 
the amalgamation and to provide for the manage- 
ment and operation of the amalgamated corpora- 
tion; and 


(g) the proposed effective date of the amalgamation. 


(4) Where one of the amalgamating corporations owns 
shares of another of the amalgamating corporations, other 
than in a fiduciary capacity, the agreement shall provide for 
the cancellation of such shares upon the amalgamation be- 
coming effective without any repayment of capital in respect 
thereof, and no provision shall be made in the agreement for 
the conversion of such shares into shares or other securities of 
the amalgamated corporation. 


(5) An agreement to amalgamate corporations or to pur- 
chase or sell all or substantially all of the assets of a corpora- 
tion to another corporation shall be submitted to the share- 
holders of each corporation holding voting shares for their 
approval at a meeting thereof to be held separately for the 
purpose of taking the agreement into consideration. 


(6) Where an offer has been made to a corporation with 
respect to the purchase of all or substantially all of its assets 
and no agreement is reached, the offer, at the request of the 
corporation making the offer, shall be submitted to the share- 
holders of each corporation for their approval at a meeting 
thereof to be held separately for the purpose of taking the 
offer into consideration. 


(7) Each corporation required by subsection (5) or (6) to 
hold a meeting shall deliver notice of the meeting and a copy 
of the agreement or offer to the Superintendent at least 
twenty-one days before the meeting. 


21. At each of the meetings required by subsection 20 (5) 
or (6), the agreement or offer shall be considered, and if at 
each meeting the holders of at least 50 per cent of the issued 
voting shares of the corporation are present in person or rep- 
resented by proxy and the agreement or offer is approved by 
resolution carried by the affirmative vote of the holders of at 
least three-fourths of the shares represented at such meeting, 
that fact shall be certified upon the agreement or offer by the 
secretary of each corporation. 
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e) le mode de conversion des actions des compagnies 
qui fusionnent en actions de la compagnie issue de 
la fusion, ou le mode d’échange des actions des 
compagnies qui fusionnent contre les actions de la 
compagnie issue de la fusion; 


f) les autres précisions nécessaires pour réaliser la 
fusion et prévoir la gestion et l’exploitation de la 
compagnie issue de la fusion; 


g) la date de prise d’effet de la fusion. 


(4) Si ’une des compagnies qui fusionnent posséde, sauf a 


titre de fiduciairé, des actions de l’une des autres compagnies, 


la convention prévoit l’annulation de ces actions dés la prise 
deffet de la fusion, sans remboursement de capital a leur 
égard. La convention ne doit pas prévoir la conversion de ces 
actions en actions ou en autres valeurs mobiliéres de la com- 
pagnie issue de la fusion. 


(5) La convention, soit de fusion des compagnies, soit d’a- 
chat ou de vente de la totalité ou de la quasi-totalité des élé- 
ments d’actif d’une compagnie en faveur d’une autre, est sou- 
mise a l’approbation des actionnaires détenteurs d’actions 
assorties du droit de vote de chacune des compagnies, lors 
d’assemblées tenues séparément dans le but d’examiner la 


convention. 


(6) Si Poffre d’achat de la totalité ou de la quasi-totalité de 
ses éléments d’actif présentée 4 une compagnie ne fait pas 
objet d’une convention, cette offre, a la demande de la com- 
pagnie qui en est l’auteur, est soumise a l’approbation des 
actionnaires de chacune des compagnies lors d’assemblées 
tenues séparément dans le but d’examiner l’offre. 


(7) Au moins vingt et un jours avant la tenue de l’assemblée 
obligatoire visée aux paragraphes (5) ou (6), chaque compa- 
gnie tenue de convoquer cette assemblée fait parvenir au 
surintendant un avis de convocation de l’assemblée ainsi qu’un 
exemplaire de la convention ou de loffre. 


21 La convention ou loffre est examinée lors de chacune 
des assemblées dont les paragraphes 20 (5) ou (6) exigent la 
tenue. Si, a chacune de ces assemblées, les détenteurs d’au 
moins 50 pour cent des actions émises et assorties du droit de 
vote de la compagnie assistent en personne ou par fondé de 
pouvoir et que la convention ou Joffre est approuvée par 
résolution adoptée par le vote affirmatif des détenteurs d’au 
moins les trois quarts des actions qui y sont représentées, le 
secrétaire de chacune des compagnies atteste ce fait sur la 
convention ou l’offre. 
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22.—(1) The Lieutenant Governor in Council, in the case 
of a proposed purchase of assets, may dispense with the 
approval of the agreement or offer by the shareholders of the 
purchasing corporation if the Lieutenant Governor in Council 
is satisfied that the shareholders, entitled to vote thereon, 
have approved a general resolution or by-law authorizing the 
purchase of the assets of any corporation upon the basis and 
within the limits specified in such agreement or offer. 


(2) An offer to which subsection 20 (6) applies shall be 
deemed for all purposes to be an agreement when it has been 
certified by the secretary of the vendor corporation under sec- 
tion 21 and either it has been certified by the secretary of the 
purchasing corporation as required by that section or the 
approval of the offer by the shareholders of the purchasing 
corporation has been dispensed with under subsection (1). 


23.—(1) If the agreement is approved and certified in 
accordance with section 21 by each of the corporations or, in 
the case provided for in section 22, by the shareholders of the 
vendor corporation, the agreement, with the certificates or 
certificate thereon, shall be filed with the Superintendent and 
the Superintendent shall submit the agreement to the Lieuten- 
ant Governor in Council for approval. 


(2) In the case of an amalgamation, an agreement filed 
under subsection (1) shall be accompanied by an application 
for initial registration under subsection 31 (1) for the amalga- 
mated corporation and, if the amalgamated corporation will 
be a provincial corporation, by an application for supplemen- 
tary letters patent. 


(3) The Superintendent, upon the filing of an agreement 
and before submitting the agreement to the Lieutenant 
Governor in Council, 


(a) shall require notice of the agreement, containing 
such information as the Superintendent may 
require, to be published by the parties to the agree- 
ment in The Ontario Gazette, and in a newspaper 
having general circulation in the locality where the 
principal place of business of each corporation is 
located and in the case of an amalgamation, in the 
locality where the principal place of business of the 
amalgamated corporation is to be located; and 

(b) may require the parties to the agreement to provide 

such information, material and evidence as the 

Superintendent may consider necessary, in addition 

to the information, material and evidence required 

to be provided under any other provision of this 

Act. 
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22 (1) Dans le cas d’un achat projeté d’éléments d’actif, le 
lieutenant-gouverneur en conseil peut dispenser la compagnie 
acheteuse de solliciter approbation de ses actionnaires s’il est 
convaincu que les actionnaires ayant le droit de voter a cet 
égard ont adopté une résolution générale ou un réglement 
intérieur autorisant l’achat des éléments d’actif d’une compa- 
gnie selon les modalités et dans les limites précisées dans la 
convention ou dans l’offre. 


(2) L’offre visée au paragraphe 20 (6) est réputée une con- 
vention lorsqu’elle a été attestée aux termes de l’article 21 par 
le secrétaire de la compagnie venderesse et, 4 moins que la 
compagnie acheteuse n’ait été dispensée de solliciter l’appro- 
bation de ses actionnaires en vertu du paragraphe (1), égale- 
ment attestée par le secrétaire de cette derniére. 


23 (1) La convention qui a recu l’approbation et l’attesta- 
tion de chacune des compagnies conformément a l’article 21 
ou, dans le cas prévu a l’article 22, des actionnaires de la com- 
pagnie venderesse, est déposée, pourvue du ou des certificats 
exigés, aupres du surintendant. Ce dernier la présente au lieu- 
tenant-gouverneur en conseil pour son approbation. 


(2) Dans le cas de fusion, la convention déposée aux termes 
du paragraphe (1) est accompagnée d’une demande de pre- 
miére inscription aux termes du paragraphe 31 (1) relative a la 
compagnie issue de la fusion et, si celle-ci doit étre une com- 
pagnie provinciale, d’une demande de lettres patentes sup- 
plémentaires. 


(3) Lors du dépdt de la convention et avant sa présentation 
au lieutenant-gouverneur en conseil, le surintendant : 


a) doit exiger que les parties a la convention publient 
dans la Gazette de l'Ontario et dans un journal 
généralement lu a l’endroit ou est situé le principal 
établissement de chaque compagnie, Il’avis de con- 
vention qui reproduit tous les renseignements qu’il 
exige. Dans le cas de fusion, cette publication a éga- 
lement lieu a l’endroit ou sera situé l’établissement 
principal de la compagnie issue de la fusion; 


b) peut exiger que les parties a la convention fournis- 
sent les renseignements, documents et piéces qu’il 
estime nécessaires, outre ceux dont la production 
est exigée en vertu d’une autre disposition de la 
présente loi. 
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Refusal of (4) The Lieutenant Governor in Council shall refuse 


approval 


approval of the agreement unless it is shown to the satisfac- 


tion of the Lieutenant Governor in Council that, 


(a) 


in the case of an amalgamation, 


(i) there exists a public benefit and advantage for 
the amalgamation of the corporations, 


(ii) the proposed management is fit, both as to 
character and as to competence, to manage 
the amalgamated corporation, 


(iii) each person who will be a holder of 10 per 
cent or more of any class of shares of the 
amalgamated corporation immediately after 
the amalgamation can demonstrate the ade- 
quacy of their financial resources and is fit as 
to character to own 10 per cent or more of 
such class of shares, 


(iv) each proposed first director is fit as to charac- 
ter and as to competence to be a director of 
the amalgamated corporation, 


(v) the proposed plan of operations for the amal- 
gamated corporation is feasible, and 


(vi) the amalgamated corporation intends to offer 
to the public, initially or within a reasonable 
time after the amalgamation, the services set 
out in the amalgamation agreement; 


(b) in the case of a purchase and sale of assets, 


(c) 


(i) there exists a public benefit and advantage if 
the purchase and sale is completed, 


(ii) the proposed plan of operations for the pur- 
chasing corporation upon the closing of the 
purchase agreement is feasible; 


in the case where one of the parties to the agree- 
ment is a trust corporation and the amalgamated or 
purchasing corporation is a loan corporation, the 
arrangements referred to in subsection 29 (2) are 
adequate to protect the persons in relation to which 
the trust corporation, before the approval of the 
agreement, is acting in a fiduciary capacity; and 
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(4) Le lieutenant-gouverneur en conseil refuse son approba- 
tion a la convention, a moins qu'il ne soit démontré a sa 
satisfaction : 


a) 


b) 


dans le cas d’une fusion: 


(1) 
(it) 


(iii) 


wv) 


(v) 


(vi) 


que celle-ci est avantageuse pour le public, 


que les membres proposés pour en assumer la 
direction sont aptes, du point de vue de la 
moralité et de la compétence, a gérer la com- 
pagnie issue de la fusion, 


que chaque personne qui, des la fusion, 
détiendra 10 pour cent ou plus des actions 
dune catégorie de la compagnie issue de la 
fusion, est en mesure d’établir sa solvabilité 
et est apte, du point de vue de la moralité, a 
posséder 10 pour cent ou plus des actions de 
cette catégorie, 


que chacun des futurs premiers administra- 
teurs est apte, du point de vue de la moralité 
et de la compétence, a remplir cette fonction 
auprés de la compagnie issue de la fusion, 


que le programme d’exploitation projeté de la 
compagnie issue de la fusion est réalisable, 


que la compagnie issue de la fusion se pro- 
pose d’offrir au public dés la fusion ou dans 
un délai raisonnable par la suite, les services 
énoncés dans la convention de fusion; 


dans le cas d’achat et de vente d’éléments d’actif : 


(i) 


(ii) 


qu’il est avantageux pour le public de parfaire 
lachat et la vente, 


que le programme d’exploitation de la compa- 
gnie acheteuse projeté a la suite de la conclu- 
sion de la convention d’achat est réalisable; 


si Pune des parties a la convention est une compa- 
gnie de fiducie et que la compagnie issue de la 
fusion ou la compagnie acheteuse est une compa- 
gnie de prét, les arrangements visés au paragraphe 
29 (2) suffisent 4 assurer la protection des personnes 
que la compagnie de fiducie représentait en cette 
qualité avant l’approbation de la convention; 
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(d) where the amalgamated corporation is a loan cor- 
poration, the amalgamated corporation immediately 
after the amalgamation will have a capital base of at 
least $5,000,000 or, where the amalgamated cor- 
poration is a trust corporation, the amalgamated 
corporation immediately after the amalgamation 
will have a capital base of at least $10,000,000. 


24.—(1) In this section, ‘‘Superintendent’s certificate” 
means a certificate issued under subsection (2). 


(2) Where the Lieutenant Governor in Council approves an 
agreement submitted under subsection 23 (1), the Superinten- 
dent shall issue a certificate certifying, 


(a) that the approval of the Lieutenant Governor in 
Council has been given and the date of the 
approval; 


(b) in the case of a purchase or sale of assets, the name 
of each corporation that is a party to the transaction 
and whether the party is a vendor or a purchaser; 


(c) in the case of an amalgamation, the names of the 
corporations that are amalgamating, the name of 
the amalgamated corporation and the date upon 
which the amalgamation takes effect; and 


(d) such other matters, if any, as in the opinion of the 
Lieutenant Governor in Council are necessary or 
desirable in the public interest. 


(3) A Superintendent’s certificate is prima facie proof of all 
matters set out therein. 


(4) Notice of the issue of a Superintendent’s certificate shall 
be published in The Ontario Gazette by the Superintendent. 


(5) Any document signed by or purportedly signed by the 
Superintendent, certifying the document to be or to contain a 
true copy of the Superintendent’s certificate or of any instru- 
ment referred to in the certificate, may be registered in any 
land registry office upon it being tendered for registration 
accompanied by the proper fee, if any. 


(6) It is sufficient in order to show the vesting of land or 
interests in land in the continuing corporation to register a 
certified copy of the Superintendent’s certificate in each land 
registry office in which instruments affecting land or interests 
in land, included or intended to be included in the amalgama- 
tion or purchase and sale, are registered. 
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d) si la compagnie issue de la fusion est une compagnie 
de prét, la compagnie issue de la fusion aura, dés la 
fusion, un apport en capital d’au moins 5 000 000 $ 
ou, si la compagnie issue de la fusion est une com- 
pagnie de fiducie, un apport en capital d’au moins 
10 000 000 $. 

24 (1) Dans le présent article, «certificat du surintendant» 
s’entend du certificat délivré aux termes du paragraphe (2). 


(2) Lorsque le lieutenant-gouverneur en conseil a approuvé 
une convention présentée aux termes du paragraphe 23 (1), le 
surintendant délivre un certificat qui atteste ce qui suit : 


a) approbation du lieutenant-gouverneur en conseil 
ainsi que la date ou il l’a donnée; 


b) dans le cas d’achat ou de vente d’éléments d’actif, la 
dénomination sociale de chacune des parties ainsi 
que sa qualité de venderesse ou d’acheteuse; 


c) dans le cas de fusion, les dénominations sociales des 
compagnies qui fusionnent, celle de la compagnie 
issue de la fusion ainsi que la date de mise a effet 
de la fusion; 


d) les autres éléments qui, de l’avis du lieutenant-gou- 
verneur en conseil, sont nécessaires ou souhaitables 
dans l’intérét public. 


(3) Le certificat du surintendant fait foi prima facie de son 
contenu. 


(4) Le surintendant publie un avis de délivrance du certifi- 
cat dans la Gazette de l'Ontario. 


(5) Le document qui porte ou qui se présente comme por- 
tant la signature du surintendant, et qui atteste qu’il constitue 
ou reproduit une copie certifiée conforme du certificat du 
surintendant ou de I’acte auquel il est renvoyé dans le certifi- 
cat, peut étre enregistré a tout bureau d’enregistrement immo- 


bilier dés sa présentation a cette fin, accompagné des droits 
exigés, le cas échéant. 


(6) Aux fins de signaler que des biens-fonds ou des droits 
fonciers sont acquis a la compagnie prorogée, il suffit d’enre- 
gistrer une copie certifiée conforme du certificat du surinten- 
dant dans chaque bureau d’enregistrement immobilier ou sont 
enregistrés les actes qui concernent les biens-fonds ou les 
droits fonciers compris dans la fusion ou l’achat et la vente ou 
censés en faire partie. 
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(7) For the purposes of the Personal Property Security Act, 
it is sufficient, in order to show the vesting in the continuing 
corporation of any interest in personal property that consti- 
tutes a security interest within the meaning of that Act and for 
which one of the amalgamating corporations is shown as a 
secured party in any financing statement registered under that 
Act, for a financing change statement to be registered in 
respect of the vesting as if the interest had been assigned. 


25.—(1):In the case of a purchase of all or substantially all 
of the assets of a corporation that has been approved by the 
Lieutenant Governor in Council, the assets purchased from 
the vendor corporation become vested in the purchasing cor- 
poration on and from the date of the approval without any 
further conveyance, and the purchasing corporation thereupon 
becomes and is responsible for the liabilities of the vendor 
corporation assumed under the agreement. 


(2) In dealing with the assets of the vendor corporation, it 
is sufficient for the purchasing corporation to recite the agree- 
ment, the approval of the Lieutenant Governor in Council 
thereto and the date of approval. 


26.—(1) A sale of the assets of a corporation does not 
affect the rights of any creditor of the vendor corporation. 


(2) An agreement made or purporting to be made under 
this Act to purchase all or substantially all of the assets of a 
corporation shall be deemed to contain, in relation to the lia- 
bilities assumed under the agreement, an agreement with each 
creditor of the vendor corporation that the purchasing cor- 
poration will pay to the creditor the amount of the vendor 
corporation’s liability to the creditor at such time and place as 
the amount that would have been payable had the agreement 
to purchase not been made. 


(3) The vendor corporation is dissolved from the date of 
the approval by the Lieutenant Governor in Council of the 
agreement to sell all or substantially all of its assets, except so 
far as is necessary to give full effect to the agreement or 
unless the Lieutenant Governor in Council orders otherwise. 


27.— (1) In the case of an amalgamation, 


(a) if the amalgamated corporation is a provincial cor- 
poration, the parties to the amalgamation, from the 
date set out in the letters patent of amalgamation, 
shall continue as one provincial corporation under 
the name stated in the letters patent; 
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(7) Pour lapplication de la Loi sur les stiretés mobiliéres, 
aux fins de signaler que des droits mobiliers qui constituent 
des siiretés au sens de cette loi sont acquis 4 la compagnie 
prorogée, et que l’une des compagnies qui fusionnent figure 
en tant que créancier garanti de ces stretés dans un état de 
financement enregistré aux termes de cette loi, il suffit d’enre- 
gistrer un état de modification du financement comme s’il y 
avait eu cession de la streté. 


25 (1) Lorsque l’achat de la totalité ou de la quasi-totalité 
des éléments d’actif d'une compagnie a été approuvé par le 
lieutenant-gouverneur en conseil, les éléments d’actif achetés 
de la compagnie venderesse sont acquis a la compagnie ache- 
teuse, sans autre forme de cession, a compter de la date de 
l’approbation. La compagnie acheteuse devient alors respon- 
sable des éléments du passif de la compagnie venderesse 
qu’elle assume aux termes de la convention. 


(2) En négociant les éléments d’actif de la compagnie ven- 
deresse, il suffit que la compagnie acheteuse cite la conven- 
tion, approbation du lieutenant-gouverneur en conseil et la 
date de cette approbation. 


26 (1) La vente des éléments d’actif de la compagnie ven- 
deresse ne porte pas atteinte aux droits de ses créanciers. 


(2) La convention conclue aux termes de la présente loi, ou 
se présentant comme étant ainsi conclue, en vue de l’achat de 
la totalité ou de la quasi-totalité des éléments d’actif d’une 
compagnie est réputée assortie, en ce qui concerne les élé- 
ments du passif qui sont assumés aux termes de la convention, 
d’une convention conclue avec chacun des créanciers de la 
compagnie venderesse en vertu de laquelle la compagnie ache- 
teuse s’acquittera envers le créancier du montant de l’obliga- 
tion de la compagnie venderesse a la date et au lieu auxquels 
la compagnie venderesse aurait di verser ce montant, n’était 
cette convention d’achat. 


(3) La compagnie venderesse est dissoute 4 compter de la 
date de l’approbation par le lieutenant-gouverneur en conseil 
de la convention de vente de la totalité ou de la quasi-totalité 
des éléments de son actif, sauf dans la mesure nécessaire pour 
mettre la convention a effet et sauf décret contraire du 
lieutenant-gouverneur en conseil. 


27 (1) Dans le cas de fusion : 

a) sila compagnie issue de la fusion est une compagnie 
provinciale, les parties qui fusionnent sont, a comp- 
ter de la date fixée dans les lettres patentes de 
fusion, prorogées comme une seule compagnie pro- 
vinciale qui porte la dénomination sociale énoncée 
dans les lettres patentes; 
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(b) if the amalgamated corporation is an extra-provin- 
cial corporation, every provincial corporation that is 
a party to the agreement is, from the effective date 
of the amalgamation under the laws of the jurisdic- 
tion under which the continuing corporation is 
incorporated, amalgamated with the other parties to 
the agreement and it shall continue with them as 
one corporation; 


(c) the amalgamated corporation possesses all the prop- 
erty, rights, privileges and franchises and is subject 
to all liabilities, including civil, criminal and quasi- 
criminal liabilities, and all contracts, disabilities and 
debts of each of the amalgamating corporations; 


(d) a conviction against, or ruling, order or judgment in 
favour of or against an amalgamating corporation 
may be enforced by or against the amalgamated 
corporation; 


(e) the letters patent of amalgamation are deemed to 
be the instrument of incorporation of the amalga- 
mated corporation; and 


(f) the amalgamated corporation shall be deemed to be 
the party plaintiff or the party defendant, as the 
case may be, in any civil proceeding commenced by 
or against an amalgamating corporation before the 
amalgamation has become effective. 


(2) Where the amalgamating corporations are to continue 
as one extra-provincial corporation and one or more, but not 
all, parties to the amalgamation agreement are provincial cor- 
porations, the parties to the amalgamation agreement may 
apply to the proper officer of the jurisdiction specified in the 
amalgamation agreement for an instrument amalgamating and 
continuing them as one corporation under the laws of that 
jurisdiction and, incidental to the application, every provincial 
corporation that is a party to the agreement may apply to the 
proper officer of that jurisdiction for an instrument continuing 
it as if it had been incorporated under the laws of that 
jurisdiction. | 


28.—(1) In addition to its powers under section 19, for the 
purpose of either acquiring the assets of any other corporation 
in Canada or amalgamating with any such corporation under 
this Part, a corporation may purchase not less than 67 per cent 
of the outstanding shares of any such corporation, subject to 
the following: 
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b) si la compagnie issue de la fusion est une compagnie 
extraprovinciale, chacune des compagnies provincia- 
les partie a la convention est, 4a compter de la date 
de mise a effet de la fusion selon les lois du terri- 
toire de constitution de la compagnie issue de la 
fusion, fusionnée avec les autres parties a la conven- 
tion et toutes sont prorogées comme une seule com- 
pagnie; 


c) les biens, droits, priviléges et concessions de cha- 
cune des compagnies qui fusionnent passent a la 
compagnie issue de la fusion a qui sont alors impo- 
sés les obligations, contrats, incapacités et dettes de 
celles-ci de méme que toute responsabilité civile, 


pénale ou quasi-pénale; 


d) toute décision judiciaire ou quasi-judiciaire rendue 
en faveur d’une compagnie qui fusionne ou contre 


elle peut étre exécutée par la compagnie issue de la 


fusion ou a l’encontre de celle-ci; 


e) les lettres patentes de fusion sont réputées l’acte 
constitutif de la compagnie issue de la fusion; 


f) la compagnie issue de la fusion est réputée partie 
demanderesse ou partie défenderesse, selon le cas, 
dans toute instance civile engagée avant la mise a 
effet de la fusion par une compagnie qui fusionne 
ou a l’encontre de celle-ct. 


(2) Si les compagnies qui fusionnent continuent leur exis- 
tence comme une seule compagnie extraprovinciale et qu’un 
certain nombre seulement des parties a la convention de 
fusion sont des compagnies provinciales, les parties a cette 
convention peuvent s’adresser au fonctionnaire attitré auprés 
de la compétence législative indiquée a la convention en vue 
d’obtenir un acte constitutif les fusionnant et prorogeant leur 
existence comme une seule compagnie en vertu des lois de 
cette compétence législative. A la suite de cette demande, 
chacune des compagnies provinciales parties a la convention 
peut également s’adresser a ce fonctionnaire en vue d’obtenir 
un acte constitutif qui proroge la compagnie comme si elle 
avait eté constituée en vertu des lois de cette compétence 
législative. 


28 (1) Outre les pouvoirs qui lui sont attribués par l’article 
19, et en vue d’acquérir des éléments d’actif d’une autre com- 
pagnie au Canada ou de fusionner avec cette derniére en 
vertu de la présente partie, une compagnie peut acheter au 
moins 67 pour cent des actions en circulation de cette compa- 
gnie, sous réserve des conditions suivantes : 
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No such purchase shall be made except with the 
prior approval of the Lieutenant Governor in 
Council. 


The Lieutenant Governor in Council shall deny 
approval unless it is shown to the satisfaction of the 
Lieutenant Governor in Council that, 


il. 


iil. 


there exists a public benefit and advantage for 
the purchase, 


the management of the purchasing corpora- 
tion is fit both as to character and as to com- 
petence, to manage the corporation as it will 
exist after it completes the purchase of the 
assets or the amalgamation, 


each person who holds 10 per cent or more of 
any class of shares of the purchasing corpora- 
tion can demonstrate the adequacy of their 
financial resources and is fit as to character to 
own 10 per cent or more of such class of 
shares, 


. each director is fit as to character and as to 


competence to be a director of the corpora- 
tion as it will exist after it completes the pur- 
chase of the assets or the amalgamation, and 


. the proposed plan of operations for the cor- 


poration as it will exist after it completes the 
purchase of the assets or the amalgamation is 
feasible. 


The Lieutenant Governor in Council may approve 
the purchase where, 


1. 


an offer to purchase shares has been accepted, 


A. in writing by the holders of at least 67 
per cent of the outstanding voting shares 
of such other corporation, or 


B. by resolution or resolutions carried by 
the affirmative vote of the holders of at 
least 67 per cent of the outstanding vot- 
ing shares of each class of such corpora- 
tion at a general meeting of the share- 
holders thereof, and 
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1. L’achat doit recevoir l’approbation préalable du 
lieutenant-gouverneur en conseil. 


2. Le lieutenant-gouverneur en conseil rejette la 
demande, a moins qu’il ne soit convaincu que les 
conditions suivantes sont réunies : 


1. que cet achat est avantageux pour le public, 


li. que les membres de la direction de la compa- 
gnie acheteuse sont aptes, du point de vue de 
la moralité et de la compétence, a gérer cel- 
le-ci conformément a la constitution qu’aura 
la compagnie dés que sera parfait l’achat des 
éléments d’actif ou la fusion, 


lil. que chaque personne qui détient 10 pour cent 
ou plus des actions d’une catégorie de la com- 
pagnie acheteuse, est en mesure d’établir sa 
solvabilité et est apte, du point de vue de la 
moralité, a posséder 10 pour cent ou plus des 
actions de cette catégorie, 


iv. que chacun des administrateurs est apte, du 
point de vue de la moralité et de la compé- 
tence, a exercer cette fonction auprés de la 
compagnie conformément a la constitution 
qu’aura la compagnie dés que sera parfait I’a- 


chat des éléments d’actif ou la fusion, 


v. quest réalisable le programme d’exploitation 
projeté de la compagnie envisagé selon la 
constitution qu’elle aura dés que sera parfait 
lachat des éléments d’actif ou la fusion. 


3. Le lieutenant-gouverneur en conseil peut donner 
son approbation a l’achat lorsque : 


i. d'une part, l’offre d’achat des actions a été 
acceptée : 


A. soit par écrit par les détenteurs d’au 
moins 67 pour cent des actions en circu- 
lation assorties du droit de vote de I’au- 
tre compagnie, 


B. soit par résolution adoptée par le vote 
affirmatif des actionnaires détenant au 
moins 67 pour cent des actions en circu- 
lation assorties du droit de vote de cha- 
que catégorie, exprimé lors d’une assem- 
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ii. the offer to purchase has been submitted to a 
general meeting of the shareholders of the 
purchasing corporation at which the holders 
of at least 50 per cent of the issued voting 
shares of the corporation are present in per- 
son or represented by proxy and the purchase 
is approved by resolution carried by the 
affirmative vote of the holders of at least 
three-fourths of the shares represented at such 
meeting. 


4. A corporation may purchase shares under this sec- 
tion notwithstanding any other provision of this Act 
so long as the provisions of this section are satisfied. 


5. Where a corporation has purchased shares under 
this section, it shall within a period of two years 
after the purchase has been approved by the Lieu- 
tenant Governor in Council proceed under this Part 
either to acquire the assets and assume the duties, 
obligations and liabilities of the other corporation 
or amalgamate with the other corporation, but the 
Lieutenant Governor in Council, on being satisfied 
that the circumstances so warrant, may extend such 
period from time to time. 


6. After the expiration of the period referred to in 
paragraph 5 and every extension thereof, the Super- 
intendent may direct the corporation to dispose of 
the shares. 


(2) The consideration for the shares acquired under this 
section may be cash or securities of the purchasing corpora- 
tion or may be partly cash and partly securities of the purchas- 
ing corporation or may be such other consideration as may be 
agreed upon. 


(3) Nothing in this section shall be construed as authorizing 
a corporation to purchase or acquire its own shares. 


(4) A corporation purchasing shares under this section shall 
file an application for the approval required by subsection (1) 
with the Superintendent. 


(5) The Superintendent, upon the filing of an application 
for the approval required by subsection (1), 


(a) shall require notice of the purchase, containing such 
information as the Superintendent may require, to 
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blée générale des actionnaires de cette 
compagnie, 


ii. d’autre part, offre d’achat a été présentée 
lors d’une assemblée générale des actionnaires 
de la compagnie acheteuse, a laquelle les 

Ee détenteurs d’au moins 50 pour cent des 
actions émises de la compagnie assorties du 
droit de vote assistaient en personne ou par 
fondé de pouvoir et que lachat a été 
approuvé par résolution adoptée par le vote 
affirmatif des détenteurs d’au moins les trois 
quarts des actions qui y étaient représentées. 


4. Malgré toute disposition contraire de la présente 
loi, la compagnie peut faire l’achat d’actions aux 
termes du présent article. 


5. La compagnie qui fait l’achat d’actions aux termes 
du présent article est tenue, dans les deux ans de 
l'approbation de cet achat par le lieutenant-gouver- 
neur en conseil, de prendre aux termes de la pré- 
sente partie les mesures nécessaires aux fins soit 
d’acquérir les éléments d’actif et d’assumer les obli- 
gations et dettes de l'autre compagnie, soit de 
fusionner avec elle. Toutefois, si le lieutenant-gou- 
verneur en conseil est convaincu de la nécessité de 
cette mesure, il peut proroger le délai, méme 4a plu- 
sieurs reprises. 


6. Le surintendant peut enjoindre a la compagnie de 
se départir des actions a l’expiration du délai visé a 
la disposition 5 ou de sa prorogation. 


(2) La contrepartie offerte en retour des actions acquises en 
vertu du présent article peut se composer de sommes en 
espéces ou de valeurs mobiliéres de la compagnie acheteuse 
ou d’une combinaison des deux ou peut revétir toute autre 
forme convenue. 


(3) Le présent article n’a pas pour effet d’autoriser la com- 
pagnie a acheter ou acquérir ses propres actions. 


(4) La compagnie qui achéte des actions en vertu du présent 
article dépose auprés du surintendant la demande visée au 
paragraphe (1). 


(5) Lors du dépdt de la demande d’approbation visée au 
paragraphe (1), le surintendant : 


a) doit exiger que l’auteur de la demande publie dans 
la Gazette de l'Ontario et dans un journal générale- 
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be published by the applicant in The Ontario 
Gazette, and in a newspaper having general circula- 
tion in the locality where the principal place of busi- 
ness of each corporation is located and, in the case 
of an amalgamation, in the locality where the prin- 
cipal place of business in Ontario of the continuing 
corporation is to be located; and 


(b) may require the parties to the agreement to provide 
such information, material and evidence as the 
Superintendent may consider necessary, in addition 
to the information, material and evidence required 
to be provided under any other provision of this 
Act. 


29.—(1) In this section, ‘‘acquiring corporation”’ means, 


(a) the amalgamated corporation resulting from the 
amalgamation of one or more corporations; or 


(b) a corporation that purchases the assets of another 
corporation, 


under this Part and for the purposes of subsections (5), (6) 
and (7) includes a corporation that is a transferee of the busi- 
ness in relation to which a trust corporation that is a party to 
an agreement of amalgamation or purchase and sale of assets 
acted as a fiduciary. 


(2) Before making the filing with the Superintendent 
required by subsection 23 (1), where one or more of the cor- 
porations that is a party to the amalgamation or purchase of 
assets is a trust corporation and the acquiring corporation is to 
be a loan corporation, the parties to the transaction shall 
make such arrangements as may be necessary to transfer to 
another trust corporation the business in relation to which the 
trust corporation acted as a fiduciary but this subsection does 
not apply so as to require a trust corporation to transfer to 
another trust corporation money received by it as deposits. 


(3) Where the acquiring corporation is, 


(a) a trust corporation and one of the parties to the 
amalgamation or purchase of assets is a loan cor- 
poration, 


(i) deposits received by the loan corporation 
under clause 155 (1) (a) shall be deemed to be 
deposits received under clause 155 (2) (a), 
and 
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ment lu a l’endroit ou est situé le principal établisse- 
ment de chaque compagnie, I’avis d’achat qui repro- 
duit les renseignements qu’il exige. Dans le cas de 
fusion, cette publication a également lieu a l’endroit 
ou sera situé en Ontario l’établissement principal de 
la compagnie issue de la fusion; 


b) peut exiger que les parties a la convention fournis- 
sent les renseignements, documents et piéces qu’il 
estime nécessaires, outre ceux dont la production 
est exigée en vertu d’une autre disposition de la 
présente loi. 


29 (1) Pour l’application du présent article, «compagnie 
qui fait acquisition» s’entend de : 


a) la compagnie issue de la fusion d’une ou de plu- 
sieurs compagnies; 


b) la compagnie qui achéte les éléments d’actif d’une 
autre compagnie, 


aux termes de la présente partie. Pour l’application des para- 
graphes (5), (6) et (7), le terme s’entend en outre de la com- 
pagnie qui est cessionnaire des activités que la compagnie de 
fiducie partie a la convention de fusion ou d’achat et de vente 
des éléments d’actif exercait en qualité de fiduciaire. 


(2) Avant que ne soit effectué le dépét, exigé par le para- 
graphe 23 (1), du document auprés du surintendant, lorsque la 
compagnie qui fait l’acquisition est une compagnie de prét et 
que l'une au moins des parties a la fusion ou a l’achat des 
éléments d’actif est une compagnie de fiducie, les parties a 
lacte prennent les mesures nécessaires pour céder a une autre 
compagnie de fiducie les activités que la compagnie de fiducie 
exerce en qualité de fiduciaire, a l’exclusion des sommes d’ar- 
gent qu’elle a recues a titre de dépdts. 


(3) Lorsque la compagnie qui fait acquisition est : 


a) une compagnie de fiducie, et que l’une des parties a 
la fusion ou a l’achat des éléments d’actif est une 
compagnie de prét : 


(i) les dépéts regus par la compagnie de prét en 
vertu de l’alinéa 155 (1) a) sont réputés recus 
en vertu de l’alinéa 155 (2) a), 
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(ii) deposits received by the loan corporation 
under clause 155 (1) (b) shall be deemed to be 
deposits received under clause 155 (2) (b); 
and 


a loan corporation and one of the parties to the 
amalgamation or purchase of assets is a trust 
corporation, 


(i) deposits received by the trust corporation 
under clause 155 (2) (a) shall be deemed to be 
deposits received under clause 155 (1) (a), 
and 


(ii) deposits received by the trust corporation 
under clause 155 (2) (b) shall be deemed to be 
deposits received under clause 155 (1) (b). 


(4) On the approval of the Lieutenant Governor in Council 
as provided in section 23 to the amalgamation or purchase and 
sale of assets, 


(a) 


(b) 


in a case to which subsection (2) applies, all trusts 
of every kind and description, including incomplete 
or inchoate trusts, and every duty assumed by or 
binding upon the transferor of the business in rela- 
tion to which the trust corporation that was a party 
to the amalgamation or purchase and sale is making 
the transfer are vested in and bind and may be 
enforced against the transferee as fully and effectu- 
ally as if it had been originally named as the fiduci- 
ary in the instrument; and 


in any other case, all trusts of every kind and 
description, including incomplete or inchoate trusts, 
and every duty assumed by or binding upon the par- 
ties to the purchase and sale, or to the amalgama- 
tion, are vested in and bind and may be enforced 
against the acquiring corporation as fully and effec- 
tually as if it had been originally named as the fidu- 
ciary in the instrument. 


(5) Wherever in an instrument any estate, money or other 
property, or any interest, possibility or right is intended at the 
time or times of the publishing, making or signing of the 
instrument to be thereafter vested in or administered or man- 
aged by or put in the charge of the vendor corporation or of 
any of the amalgamating corporations as fiduciary, the name 
of the acquiring corporation shall be deemed to be substituted 
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(ii) les dépdts regus par la compagnie de prét en 
vertu de l’alinéa 155 (1) b) sont réputés recus 
entvertw dell ahinéai155°(2),b):; 


une compagnie de prét, et que l’une des parties a la 
fusion ou a l’achat des éléments d’actif est une com- 


~ pagnie de fiducie : 


(i) les dépdéts recus par la compagnie de fiducie 
en vertu de l’alinéa 155 (2) a) sont réputés 
recus en vertu de l’alinéa 155 (1) a), 


(ii) les dépdts regus par la compagnie de fiducie 
en vertu de l’alinéa 155 (2) b) sont réputés 
recus en vertu de I|’alinéa 155 (1) b). 


(4) Dés Papprobation par le lieutenant-gouverneur en con- 
seil de la fusion ou de l’achat et de la vente des éléments d’ac- 
tif, comme le prévoit l’article 23 : 


a) 


b) 


dans le cas prévu au paragraphe (2), sont acquises 
au cessionnaire les fiducies de toutes espéces, y 
compris les fiducies non parfaites ou incompleétes, 
ainsi que les obligations qui incombaient au cédant 
des activités dont la compagnie de fiducie partie a la 
fusion ou a l’achat et a la vente effectue le transfert. 
Les fiducies et obligations sont alors susceptibles 
d’exécution a lencontre du cessionnaire dans la 
méme mesure que si celui-ci avait été le fiduciaire 
original désigné dans l’acte; 


dans tous les autres cas, les fiducies de toutes espe- 
ces, y compris les fiducies non parfaites ou incom- 
plétes sont acquises a la compagnie qui fait l’acqui- 
sition, ainsi que les obligations qui incombaient aux 
parties a l’achat et a la vente. Les fiducies et les 
obligations sont alors susceptibles d’exécution a 
lencontre de la compagnie qui fait l’acquisition 
dans la méme mesure que si elle avait été le fidu- 
ciaire original désigné dans I’acte. 


(5) Lorsque les termes de I’acte qui constate une succession, 
une somme d’argent ou un autre bien, intérét, droit ou avan- 
tage possible, stipulent, au moment de la publication, de la 
rédaction ou de la signature de celui-ci, que les droits précités 
doivent par la suite étre acquis a la compagnie venderesse ou 
lune des compagnies qui fusionnent, ou que celle-ci doit en 
assurer la gestion ou les prendre en charge en tant que fidu- 
ciaire, la dénomination sociale de la compagnie qui fait l’ac- 
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for the name of the vendor or amalgamating corporation, and 
such instrument vests the subject-matter therein described in 
the acquiring corporation according to the tenor of, and at the 
time indicated or intended by the instrument, and the acquir- 
ing corporation shall be deemed to stand in the place and 
stead of the vendor or amalgamating corporation. 


(6) Where the name of the vendor corporation or of any of 
the amalgamating corporations appears as executor, trustee, 
guardian, or curator in a will or codicil, such will or codicil 
shall be read, construed and enforced as if the acquiring cor- 
poration was so named therein, and it has, in respect of the 
will or codicil, the same status and rights as the vendor or 
amalgamating corporation. 


(7) In all probates, administrations, guardianships, curator- 
ships or appointments of administrator or litigation guardian 
issued or made by any court in Ontario to the vendor corpora- 
tion or to any of the amalgamating corporations, from which 
at the date of the approval of the Lieutenant Governor in 
Council it had not been finally discharged, the acquiring cor- 
porations shall ipso facto be substituted therefor. 


PART IV 
REGISTRATION 


30.—(1) The duty of determining, distinguishing and reg- 
istering the corporations that under this Act are required to 
be registered and may be acceptable for registration, and of 
granting registration accordingly, is upon the Superintendent. 


(2) The registers known as the “Loan Companies’ Regis- 
ter’ and the ‘‘Trust Companies’ Register’ are hereby contin- 
ued as the ‘“‘Loan Corporations’ Register” (“Registre des com- 
pagnies de prét’) and “Trust Corporations’ Register” 
(‘Registre des compagnies de fiducie’’), respectively. 


(3) The Superintendent shall keep the registers and shall 
cause to be recorded, 


(a) in the Loan Corporations’ Register, the name of 
each loan corporation that has been granted regis- 
tration together with such terms, conditions and 
restrictions as may be set out by the Superintendent 
and such other particulars as may be prescribed; 
and 
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quisition est réputée substituée a celle de la compagnie vende- 
resse ou de la compagnie qui fusionne. Au moment précisé ou 
projeté selon les termes de I’acte, l’objet qui y est indiqué est 
acquis a la compagnie qui fait l’acquisition et celle-ci est répu- 
tée remplacer la compagnie venderesse ou la compagnie qui 
fusionne. 


(6) Le testament ou codicille dans lequel la compagnie ven- 
deresse ou lune des compagnies qui fusionnent figure 4 titre 
d’exécuteur testamentaire, de fiduciaire, de tuteur ou de cura- 
teur, doit se lire, s’interpréter et s’exécuter comme si la com- 
pagnie qui fait l’acquisition y était elle-méme désignée. Cette 
derniére jouit a cet égard de la méme qualité et des mémes 
droits que la compagnie venderesse ou la compagnie qui 
fusionne. 


(7) La compagnie qui fait l’acquisition est substituée, a la 
date de l’approbation du lieutenant-gouverneur en conseil, a 
la compagnie venderesse ou a la compagnie qui fusionne, en 
ce qui concerne toutes lettres d’-homologation, lettres d’admi- 
nistration, tutelles, curatelles ou désignations d’administra- 
teurs ou de tuteurs a l’instance qui émanent d’un tribunal de 
Ontario en faveur de celles-ci et dont elles n’étaient pas 
libérées définitivement a cette date. 


PARTIE IV 
INSCRIPTION 


30 (1) Il incombe au surintendant de déterminer, de dif- 
férencier et, si elles s’avérent acceptables a cette fin, d’inscrire 
les compagnies dont la présente loi requiert l’inscription. 


(2) Les registres connus sous les appellations de «Loan 
Companies’ Register» et «Trust Companies’ Register» sont 
prorogés sous les appellations de «Registre des compagnies de 
prét» («Loan Corporations’ Register») et «Registre des com- 
pagnies de fiducie» («Trust Corporations’ Register»), respecti- 
vement. 


(3) Le surintendant a la garde des registres et veille a 
inscription : 


a) dans le Registre des compagnies de prét, de la 
dénomination sociale de chacune de ces compagnies 
qui a obtenu son inscription, ainsi que des condi- 
tions et restrictions fixées par le surintendant et des 
autres mentions prescrites; 
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(b) in the Trust Corporations’ Register, the name of 
each trust corporation that has been granted regis- 
tration together with such terms, conditions and 
restrictions as may be set out by the Superintendent 
and such other particulars as may be prescribed. 


(4) A corporation may be registered in either the Loan 
Corporations’ Register or the Trust Corporations’ Register. 


(5) The Superintendent shall note in the appropriate regis- 
ter; 


(a) all terms, conditions and restrictions imposed on the 
registration of a corporation; 


(b) the fact that the registration of a corporation has 
been revoked; 


(c) the fact that a registered loan corporation has been 
continued as a registered trust corporation or vice 
versa. 


31.—(1) A corporation duly constituted or incorporated 
under the laws of Ontario or of Canada or of another prov- 
ince or territory of Canada may apply for initial registration as 
a loan corporation or as a trust corporation. 


(2) A registered loan corporation may apply to change its 
registration to that of a trust corporation and a registered trust 
corporation may apply to change its registration to that of a 
loan corporation. 


(3) A registered corporation may apply to amend the 
terms, conditions and restrictions of its registration. 


(4) In this section and sections 32 to 34, ‘application for 
registration’ means an application under subsection (1) for 
initial registration, an application under subsection (2) for a 
change in registration or an application under subsection (3) 
to change terms, conditions and restrictions imposed on a 
registration. 


(5) An application for registration shall follow the pre- 
scribed form and shall be filed with the Superintendent 
together with such information, material and evidence as the 
form may specify. 
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b) dans le Registre des compagnies de fiducie, de la 
dénomination sociale de chacune de ces compagnies 
qui a obtenu son inscription, ainsi que des condi- 
tions et restrictions fixées par le surintendant et des 
autres mentions prescrites. 


(4) Une compagnie peut étre inscrite soit au Registre des 
compagnies de prét, soit a celui des compagnies de fiducie. 


(5) Le surintendant porte au registre approprié les mentions 
suivantes : 


a) les conditions et restrictions rattachées a l’inscrip- 
tion d’une compagnie; 


b) la révocation de l’inscription d’une compagnie; 


c) le fait que la compagnie de prét inscrite a été proro- 
gée en compagnie de fiducie inscrite ou vice versa. 


31 (1) Une compagnie diment constituée en vertu des lois 
de l’Ontario, du Canada, d’une autre province ou d’un terri- 
toire du Canada, peut faire une demande de premiere inscrip- 
tion en tant que compagnie de prét ou compagnie de fiducie. 


(2) La compagnie de prét inscrite peut demander que son 
inscription soit changée en celle de compagnie de fiducie et 
vice versa. 


(3) La compagnie inscrite peut déposer une demande en 
vue d’obtenir une modification des conditions et restrictions 
rattachées a son inscription. 


(4) Pour l’application du présent article et des articles 32 a 
34, «demande d’inscription» s’entend de la demande de pre- 
miére inscription aux termes du paragraphe (1), de la 
demande de changement de l’inscription aux termes du para- 
graphe (2) et de la demande de modification des conditions et 
restrictions rattachées a l’inscription aux termes du paragra- 
phe (3). 


(5S) La demande d’inscription est rédigée selon la formule 
prescrite, déposée auprés du surintendant et accompagnée des 
renseignements, documents et piéces mentionnés dans la for- 
mule. 
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(6) Where the Superintendent receives an application for 
the registration, the Superintendent may require notice of the 
application, containing such information as the Superinten- 
dent may require, to be published by the applicant in The 
Ontario Gazette and in a newspaper having general circulation 
in the locality where the principal place of business of the cor- 
poration is located or is to be located. 


(7) Where the Superintendent receives an application for 
the registration of a corporation, the Superintendent may 
require the applicant to provide such information, material 
and evidence as the Superintendent may consider necessary, 
in addition to the information, material and evidence required 
to be provided in or with the application. 


(8) An application for registration shall be accompanied by 
evidence that the corporation will from the time of registra- 
tion be a member of the Canada Deposit Insurance Corpora- 
tion or that the corporation’s deposits will be insured by some 
other similar public agency approved by the Superintendent 
up to the maximum amounts permitted by the agency. 


(9) An application for registration as a trust corporation 
shall set out the classes of services in relation to which the 
corporation proposes to act in a fiduciary capacity. 


32.—(1) Where an extra-provincial corporation applies for 
registration, the application shall be accompanied by a power 
of attorney from the corporation to an agent or agents resi- 
dent in Ontario and an undertaking to the Superintendent 
signed by the proper corporate officers that the corporation 
and its subsidiaries will provide such information as the Super- 
intendent may request and will adhere to this Act and to the 
terms, conditions and restrictions, if any, imposed on its 
registration. 


(2) A power of attorney under this section shall be under 
the seal of the corporation, if required in the jurisdiction of 
incorporation of the corporation, and shall be signed by the 
president and secretary or other proper officers thereof in the 
presence of a witness. 


(3) An undertaking under this section shall be accompanied 
by a certified copy of the resolution of the board of directors 
authorizing the corporation’s officers to apply for registration 
under this Act and authorizing the execution of the 
undertaking. 
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(6) Sur réception d’une demande d’inscription, le surinten- 
dant peut exiger de l’auteur de la demande que ce dernier 
publie dans la Gazette de [Ontario et dans un journal généra- 
lement lu a lendroit ou est ou sera situé |’établissement prin- 
cipal de la compagnie, un avis de la demande qui reproduit les 
renseignements qu'il exige. 

(7) Sur réception d’une demande d’inscription d’une compa- 
gnie, le surintendant peut exiger que l’auteur de la demande 
fournisse, Outre ceux qui doivent accompagner la demande ou 
y figurer, les renseignements, documents et piéces qu’il juge 
nécessaires. 


(8) La demande d’inscription est accompagnée d’une preuve 
que la compagnie sera, dés le moment de l’inscription, mem- 
bre de la Société d’assurance-dépdts du Canada ou que ses 
dépdts seront assurés par un autre organisme public semblable 
approuvé par le surintendant, jusqu’a concurrence de la 
somme maximale permise par cet organisme. 


(9) La demande d’inscription en tant que compagnie de 
fiducie précise les catégories de services que la compagnie se 
propose d’offrir en sa qualité de fiduciaire. 


32 (1) La demande d’inscription déposée par une compa- 
gnie extraprovinciale est accompagnée d’une procuration don- 
née a un ou plusieurs mandataires qui ont leur résidence en 
Ontario, ainsi que d’un engagement qui porte la signature des 
dirigeants attitrés de la compagnie. L’engagement prévoit que 
la compagnie et ses filiales fourniront au surintendant les ren- 
seignements qu’il peut exiger et se conformeront a la présente 
loi et aux conditions et restrictions, le cas échéant, rattachées 
a leur inscription. 


(2) La procuration visée au présent article porte le sceau de 
la compagnie, si ce dernier est requis par les lois du territoire 
de constitution de la compagnie, ainsi que les signatures du 
président et du secrétaire ou des dirigeants attitrés, apposées 
en présence d’un témoin. 


(3) L’engagement pris aux termes du présent article est 
accompagné d’une copie certifiée conforme d’une résolution 
du conseil d’administration dont les termes autorisent les diri- 
geants de la compagnie a déposer la demande d’inscription, 
ainsi qu’a signer l’engagement. 


69 


Avis et 
renseigne- 
ments 
supplémen- 
taires 


Renseigne- 
ments sup- 
plémentaires 


Protection des 
déposants 


Services 
fiduciaires 


Inscription 

des compa- 
gnies extra- 
provinciales 


Signatures 
apposées a la 
procuration 


Authen- 
tification 


70 


Contents of 
power of 
attorney 


Effect of 
copy as 
evidence 


Changes in 
chief agent 
or agency 


Rejection of 
application 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(4) A power of attorney under this section shall be in the 
prescribed form and shall be accompanied by the affidavit or 
statutory declaration of the witness referred to in subsection 
(2) attesting to the due execution of the power of attorney. 


(5) A copy of a power of attorney under this section certi- 
fied by the Superintendent is sufficient evidence for all pur- 
poses of the power and authority of the person or persons 
named therein to act on behalf of the corporation in the man- 
ner and for the purposes set forth in the certified copy. 


(6) When an extra-provincial corporation changes any of its 
agents in Ontario, it shall forthwith file with the Superinten- 
dent a new power of attorney in the prescribed form. 


33. The Superintendent shall reject an application for 
registration, 


(a) unless the capital base of the corporation is at least 
$5,000,000 in the case of a loan corporation and 
$10,000,000 in the case of a trust corporation; 

(b) unless the corporation has satisfied the Superinten- 

dent that it has the capacity and power to engage in 

the activities of a loan corporation or a trust cor- 
poration, as the case may be; 

(c) if the applicant is not a corporation described in 

subsection 31 (1); 


(d) unless it is shown to the satisfaction of the Superin- 
tendent that, 


(i) there exists a public benefit and advantage for 
the registration of an additional corporation 
of the kind for which registration is sought, 

(ii) the management is fit, both as to character 

and as to competence, to manage a corpora- 

tion of the kind for which registration is 
sought, 

(iii) each person who will be a holder of 10 per 

cent or more of any class of shares of the 

applicant immediately after the registration 
can demonstrate the adequacy of their finan- 
cial resources and is fit as to character to own 

10 per cent or more of such class of shares, 
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(4) La procuration aux termes du présent article est rédigée 
selon la formule prescrite et est accompagné de l’affidavit ou 
de la déclaration solennelle du témoin visé au paragraphe (2), 
qui atteste la signature en bonne et due forme de la procura- 


tion. 


(5S) La copie de la procuration visée au présent article, certi- 
fiée conforme par le surintendant, fait foi des pouvoirs et du 


mandat attribués dans la procuration aux personnes qui y sont 


nommeées pour agir au nom de la compagnie, de la maniére et 
pour les fins énoncées dans la copie certifiée conforme. 


(6) La compagnie extraprovinciale qui change l’un de ses 
mandataires en Ontario dépose sans délai auprés du surinten- 
dant une nouvelle procuration rédigée selon la formule pres- 


crite. 


33 Le surintendant rejette la demande d’inscription : 


a) 


b) 


d) 


a moins que l’apport en capital de la compagnie ne 
soit d’au moins 5 000 000 § dans le cas de la compa- 
gnie de prét, et d’au moins 10 000 000 $ dans le cas 
de la compagnie de fiducie; 


a moins que la compagnie n/’ait convaincu le surin- 
tendant qu’elle est dotée de la capacité et des pou- 
voirs nécessaires a l’exercice des activités d’une 
compagnie de prét ou d’une compagnie de fiducie, 
selon le cas; 


a moins que l’auteur de la demande ne soit une 
compagnie visée au paragraphe 31 (1); 


a moins que le surintendant ne soit convaincu de ce 
qui suit : 


(i) qu’il est avantageux pour le public de procé- 
der a linscription d’une nouvelle compagnie 
duyeente ede iicelleamdonty' yon* “sellicite 
inscription, 


(11) que les membres de la direction de la compa- 
gnie sont aptes, du point de vue de la moralité 
et de la compétence, a gérer une compagnie 
du genre de celle dont on sollicite l’inscrip- 
tion, 


(iii) que chaque personne qui, des l’inscription, 
détiendra 10 pour cent ou plus des actions 
d’une catégorie de l’auteur de la demande, est 
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each director is fit, both as to character and as 
to competence, to be a director of the cor- 
poration of the kind for which registration is 
being sought, 


the proposed plan of operations of the cor- 
poration is feasible, and 


the applicant intends to offer, to the public, 
initially or within a reasonable time after 
registration, the services set out in the appli- 
cation for registration and the applicant has 
the capability to provide such services; or 


(ec) if the Superintendent is not satisfied as to the ade- 


quacy of any information received with or in sup- 
port of the application for registration. 


34.—(1) Where the Superintendent is not satisfied as to 
all of the matters referred to in clause 33 (a), (b) or (d), the 
Superintendent in lieu of rejecting the application may 
approve the application for registration of the applicant, 


(a) as a corporation of a kind other than that which the 


(b) 


application for registration was made and subject to 
such terms, conditions and restrictions as the Super- 
intendent may impose; or 


as the kind of corporation for which the application 
for registration was made but subject to such terms, 
conditions and restrictions as the Superintendent 
may impose. 


(2) Before rejecting an application or before granting an 
application subject to terms, conditions and restrictions, the 
Superintendent shall give the corporation an opportunity to be 
heard before him or her. 


35. With the consent of the registered corporation, the 
Superintendent may impose terms, conditions and restrictions 
on the registration of a corporation or terms, conditions and 
restrictions in addition to those previously imposed on the 
registration of the corporation and subsection 34 (2) does not 
apply to such terms, conditions and restrictions. 


36. At the request of a registered corporation, the Super- 
intendent may revoke its registration subject to such terms, 
on request of conditions and restrictions as the Superintendent may impose. 
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(Vv) 


(vi) 


en mesure d’établir sa solvabilité et est apte, 
du point de vue de la moralité, a posséder 10 
pour cent ou plus des actions de cette 
catégorie, 


que chacun des administrateurs est apte, du 
point de vue de la moralité et de la compé- 
tence, a remplir cette fonction auprés d’une 
compagnie du genre de celle dont on sollicite 
Pinscription, 


que le programme d’exploitation projeté est 
réalisable, 


que l’auteur de la demande se propose d’offrir 
au public dés son inscription ou dans un délai 
raisonnable par la suite, les services énoncés 
dans la demande d’inscription et que celui-ci 
est effectivement en mesure de les fournir; 


s'il n’est pas convaincu que les renseignements recus 
avec la demande d’inscription ou a lappui de 
celle-ci sont adéquats. 


34 (1) S’il conserve des doutes en ce qui concerne Il’obser- 
vation des normes visées aux alinéas 33 a), b) ou d), le surin- 
tendant peut, au lieu de rejeter la demande, approuver I’ins- 
cription de son auteur : 


a) 


b) 


en tant que compagnie d’un genre différent de celui 
sollicité par la demande d’inscription, sous réserve 
des conditions et restrictions qu’il peut fixer; 


en tant que compagnie du genre sollicité, mais sous 
réserve des conditions et restrictions qu'il peut 
fixer. 


(2) Avant de rejeter une demande, ou de l’accueillir sous 
réserve de conditions et de restrictions, le surintendant donne 
a la compagnie l’occasion de se faire entendre. 


35 Le surintendant, avec le consentement de la compagnie 
inscrite, peut assortir l’inscription d’une compagnie de condi- 
tions et de restrictions ou en ajouter a celles déja existantes 
et, dans ce cas, le paragraphe 34 (2) ne s’y applique pas. 


36 Le surintendant, a la demande de la compagnie ins- 
crite, peut révoquer l’inscription de celle-ci sous réserve des 
conditions et restrictions qu’il fixe. 
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Names 37.—(1) Subject to subsection (2), no corporation shall be 
registered that has a name, 


(a) that contains a word or expression prohibited by 
this Act or the regulations or does not contain a 
word or expression required by this Act or the regu- 
lations or that in any other manner does not comply 
with this Act or the regulations; 

(b) that is the same or similar to, 

(i) the name of a known, 
(A) body corporate, 
(B) trust, 
(C) association, 
(D) partnership, 
(E) sole proprietorship, or 
(F) individual, 
whether in existence or not, or 
(ii) the known name under which any body corpo- 
rate, trust, association, partnership, sole pro- 
prietorship or individual carries on business or 


identifies itself, 


if the use of that name would be likely to deceive; 
or 


(c) that in the case of a trust corporation does not 
include, 


(i) “trust”? or “fiducie” together with a designa- 
tion such as “corporation”, “company”, 
“compagnie”, “‘limited’’, “‘limitée”’ or “‘so- 


Page fe) 


cléte’ 08 
(ie htcusteo 
Idem (2) Notwithstanding clause (1) (b), a corporation may be 


registered with a name described in subclause (1) (b) (i) or (ii) 
upon complying with such conditions as may be prescribed. 
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37 (1) Sous réserve du paragraphe (2), ne doit pas étre Dénomi- 
inscrite la compagnie dont la dénomination sociale : one 
a) reproduit un mot ou une expression prohibés par la 

' présente loi ou les réglements, ne les reproduit pas 
alors quils sont requis ou qui pour un autre motif 
n’est pas conforme a la présente loi ou aux régle- 
ments; 


1 i u semblable : 
b) est identique ou semblabl 

(i) a la dénomination sociale ou au nom : 

(A) d’une personne morale, 

(B) dune fiducie, 

(C) d'une association, 

(D) dune société en nom collectif, 
(E) d’une entreprise personnelle, 
(F) dun particulier, 
qui est connu, qu’il existe ou non, 

(ii) a la dénomination sociale ou au nom connus 
sous lesquels une personne morale, une fidu- 
cie, une association, une société en nom col- 
lectif, une entreprise personnelle ou un parti- 
culier s’identifie ou exerce ses activités 
commerciales, si l’emploi de la dénomination 


sociale ou du nom peut s’avérer trompeur; 


c) dans le cas d’une compagnie de fiducie, ne repro- 
duit pas les mots : 


(i) soit «trust» ou «fiducie», ainsi qu’une désigna- 
tion telle que «corporation», «company», 
«compagnie», «limited», «limitée» ou 
«SOCIEtE», 


(ii) soit «trustco». 
(2) Malgré l’alinéa (1) b), la compagnie qui porte une déno- !4em 


mination sociale décrite aux sous-alinéas (1) b) (i) ou (ii) peut 
étre inscrite si elle s’est conformée aux conditions prescrites. 
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(3) Subject to this Act and the regulations, a corporation 
may be registered that has a name in an English form, a 
French form, an English form and a French form or a com- 
bined English and French form and it may be legally desig- 
nated in Ontario by any such name. 


(4) Where a corporation has a name that contravenes sub- 
section (1), the Superintendent may register the corporation if 
it undertakes either to change its name to a name that does 
not contravene subsection (1) or to carry on business in 
Ontario under a name that does not contravene subsection 


(1). 


(5) Where, through inadvertence or otherwise, a corpora- 
tion has obtained registration under a name that contravenes 
subsection (1), the Superintendent, after giving the corpora- 
tion an opportunity to be heard, may order as a condition of 
registration that the corporation carry on business under a 
name specified in the order. 


38.—(1) A corporation that, immediately before the com- 
ing into force of this section, was registered under the Loan 
and Trust Corporations Act, being chapter 249 of the Revised 
Statutes of Ontario, 1980, as a loan corporation or a trust 
company, shall be deemed to be registered under this Act as a 
loan corporation or a trust corporation, as the case may be. 


(2) If the Superintendent is of the opinion that, had a cor- 
poration to which subsection (1) applies been required to 
make an application for initial registration under subsection 
31 (1), he or she would not have approved the application 
except as provided in subsection 34 (1), the Superintendent 
may by order, 

(a) change the registration of the corporation from that 
of a loan corporation to that of a trust corporation 
or vice versa; 

(b) impose terms, conditions and restrictions on the 
registration of the corporation. 


(3) The Superintendent shall not make an order under sub- 
section (2) unless, within one year of the coming into force of 
this section, the Superintendent gives the corporation notice 
of the intention to make the order. 


(4) Before making an order under subsection (2), the 
Superintendent shall give the corporation an opportunity to be 
heard. 
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(3) Sous réserve de la présente loi et des réglements, peut 
étre inscrite la compagnie qui porte une dénomination sociale 
anglaise, une dénomination sociale francaise, une dénomina- 
tion sociale dans chacune de ces deux langues ou une dénomi- 
nation sociale qui présente une combinaison des deux langues. 
La compagnie peut étre légalement désignée en Ontario par 
n’importe laquelle de ses dénominations sociales. 


(4) Le surintendant peut inscrire la compagnie dont la déno- 
mination sociale contrevient au paragraphe (1), si celle-ci s’en- 
gage, soit a substituer a sa dénomination sociale une autre qui 
est conforme a ce paragraphe, soit a exercer ses activités com- 
merciales en Ontario sous une dénomination sociale égale- 
ment conforme 4a ce paragraphe. 


(5) Si, par mégarde ou autrement, la compagnie a été ins- 
crite sous une dénomination sociale non conforme au paragra- 
phe (1), le surintendant peut, aprés lui avoir donné l’occasion 
de se faire entendre, ordonner que l’inscription de la compa- 
gnie soit subordonnée au fait qu’elle exerce ses activités en 
Ontario sous la dénomination sociale qu’il précise dans I’or- 
donnance. 


38 (1) La compagnie qui était, immédiatement avant I’en- 
trée en vigueur du présent article, inscrite en vertu de la Loi 
sur les compagnies de prét et de fiducie, qui constitue le chapi- 
tre 249 des Lois refondues de I’Ontario de 1980, en tant que 
compagnie de prét ou compagnie de fiducie, est réputée ins- 
crite en vertu de la présente loi en tant que compagnie de prét 
ou compagnie de fiducie, selon le cas. 


(2) Lorsque le surintendant est d’avis qu'il n’aurait pas 
approuvé (sauf de la maniére que prévoit le paragraphe 
34 (1)) la demande d’une compagnie visée par le paragraphe 
(1) si celle-ci avait été tenue de présenter une demande de 
premiére inscription aux termes du paragraphe 31 (1), le 
surintendant peut, au moyen d’une ordonnance : 

a) changer linscription de la compagnie en tant que 
compagnie de prét en inscription en tant que com- 
pagnie de fiducie, ou vice versa; 

b) assortir l’inscription de la compagnie de conditions 
et de restrictions. 


(3) Le surintendant ne prend pas l’ordonnance visée au 
paragraphe (2), a moins d’avoir donné a la compagnie, dans 
l'année qui suit l’entrée en vigueur du présent article, un avis 
de son intention a cet égard. 


(4) Avant de prendre l’ordonnance visée au paragraphe (2), 
le surintendant donne a la compagnie l’occasion de se faire 
entendre. 
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39.—(1) An extra-provincial corporation shall not be 
registered if under its instrument of incorporation, its by-laws 
or the laws of the jurisdiction in which it is incorporated, the 
corporation and its shareholders, directors, officers, employ- 
ees and auditors are unable to satisfy the requirements of sec- 
tions 59 to 68, subsections 89 (2), (3), (4) and (5), sections 90, 
96, 98, 100, 101, 103, 106, 107, 108, 109, 110 and 112 and Part 
IX. 


(2) Upon the registration of an extra-provincial corpora- 
tion, the provisions of this Act referred to in subsection (1) 
apply to it and its shareholders, directors, officers, employees 
and auditors as if the corporation were a provincial corpora- 
tion. 


(3) It shall be deemed to be a term of registration of every 
extra-provincial corporation that its registration expires forth- 
with if its instrument of incorporation, its by-laws or the laws 
of the jurisdiction in which it was incorporated are amended 
so that the corporation or the individuals referred to in sub- 
section (1) are unable to satisfy the provisions of this Act 
referred to in that subsection. 


(4) If the Superintendent is of the opinion that the deposi- 
tors will be adequately protected, he or she may register or 
continue the registration of an extra-provincial corporation 
that would otherwise be ineligible under this section for regis- 
tration because, 


(a) compliance with the provision of this Act referred 
to in subsection (1) would be a contravention of the 
law of its jurisdiction of incorporation; or 


(b) enabling legislation would be required in its juris- 
diction of incorporation before a provision of this 
Act referred to in subsection (1) could be satisfied, 


and the provision of this Act does not apply so long as it can- 
not be satisfied. 


PART V 
SHARES AND SHAREHOLDERS 
40. For the purposes of sections 47, 48, 50 and 54, depos- 
its in a trust corporation shall be deemed to be a liability of 


the corporation notwithstanding that the deposit is held by it 
as trustee. 
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39 (1) Une compagnie extraprovinciale ne doit pas étre 
inscrite si, aux termes de son acte constitutif, de son régle- 
ment intérieur ou des lois de son territoire de constitution, la 
compagnie et ses actionnaires, administrateurs, dirigeants, 
employés et vérificateurs ne sont pas en mesure de se confor- 
mer aux exigences des articles 59 a 68, des paragraphes 89 (2), 
(3), (4)y-et (5), des articles 90, 96, 98, 100, 101, 103, 106, 107, 
108, 109, 110 et 112 et de la partie IX. 


(2) Dés Vinscription de la compagnie extraprovinciale, les 
dispositions de la présente loi visées au paragraphe (1) s’appli- 
quent a la compagnie et a ses actionnaires, administrateurs, 
dirigeants, employés et vérificateurs comme s’il s’agissait 
d’une compagnie provinciale. 


(3) Est réputée constituer une condition d’inscription de la 
compagnie extraprovinciale celle qui entraine la caducité de 
son inscription dés l’avénement d’une modification a son acte 
constitutif, a son réglement intérieur ou aux lois de son terri- 
toire de constitution qui a pour effet d’empécher la compagnie 
ou les personnes physiques visées au paragraphe (1) de se 
conformer aux dispositions de la présente loi qui y sont 
énoncées. 


(4) Si le surintendant est d’avis que la protection offerte aux 
déposants sera suffisante, il peut inscrire une compagnie 
extraprovinciale, ou maintenir son inscription en vigueur, mal- 
gré le fait qu’elle ne satisfasse pas par ailleurs aux conditions 
d’inscription ou de maintien en vigueur de son inscription : 


a) soit parce que le fait de se conformer a une disposi- 
tion de la présente loi mentionnée au paragraphe 
(1) constituerait une contravention aux lois de son 
territoire de constitution; 


b) soit parce qu’il faudrait qu’une loi d’habilitation soit 
adoptée dans son territoire de constitution avant 
qu’une disposition de la présente loi mentionnée au 
paragraphe (1) ne puisse étre observée. 


La disposition de la présente loi ne s’applique alors pas a la 
compagnie tant que la disposition ne puisse étre observée. 


PARTIE V 
ACTIONS ET ACTIONNAIRES 
40 Pour l’application des articles 47, 48, 50 et 54, sont 
réputés éléments du passif de la compagnie les dépdts effec- 


tués auprés d’une compagnie de fiducie, malgré le fait que 
ceux-ci soient détenus par la compagnie en tant que fiduciaire. 
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41.—(1) Shares of a provincial corporation shall be in reg- 
istered form and shall be without nominal or par value. 


(2) Shares with a nominal or par value of a provincial cor- 
poration incorporated before the day this section comes into 
force shall be deemed to be shares without nominal or par 
value. 


42.—(1) Every provincial corporation shall have one class 
of shares designated as ‘“‘ccommon shares” in which the rights 
of the holders thereof are equal in all respects and shall 
include, 


(a) the right to vote at all meetings of shareholders; 


(b) the right to receive the remaining property of the 
corporation upon dissolution; and 


(c) the right to receive dividends of the corporation if 
declared on such shares. 


(2) Classes of shares in addition to common shares may be 
provided for in the instrument of incorporation and the rights, 
privileges, restrictions and conditions attaching to the shares 
of each class shall be set out in the instrument of incorpor- 
ation but such shares shall not be designated as “common 
shares” or by any variation of that term. 


(3) Subject to this Act and the instrument of incorporation, 
shares may be issued at such time and to such persons and for 
such consideration as the directors may determine. 


(4) Shares issued by a provincial corporation are non- 
assessable and the holders are not liable to the provincial 
corporation or to its creditors in respect thereof. 


(5) On and after the day this section comes into force, a 
share in a provincial corporation shall not be issued until the 
consideration for the share is fully paid in Canadian dollars 
and received by the corporation. 


43.—(1) A provincial corporation shall maintain a sepa- 
rate stated capital account for each class and series of shares it 
issues. 


(2) A provincial corporation shall add to the appropriate 
stated capital account in respect of any shares it issues the full 
amount of the consideration. 
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41 (1) Les actions d’une compagnie provinciale sont nomi- 
natives sans valeur au pair ni nominale. 


(2) Les actions d’une compagnie provinciale constituée 
avant l’entrée en vigueur du présent article sont réputées sans 
valeur au pair ni valeur nominale. 

42 (1) La compagnie provinciale posséde une catégorie 
d’actions désignée sous l’appellation d’«actions ordinaires», 
dont les détenteurs ont des droits égaux, notamment ceux : 


a) de voter aux assemblées des actionnaires; 

b) de partager entre eux le reliquat des biens de la 
compagnie lors de la dissolution; 

c) de recevoir les dividendes déclarés sur ces actions, 


le cas échéant. 


(2) L’acte constitutif peut prévoir d’autres catégories d’ac- 
tions et dans ce cas les droits, privileges, conditions et restric- 
tions qui se rattachent aux actions de chaque catégorie y sont 
énoncés. Ces actions ne doivent toutefois pas étre désignées 
sous l’appellation d’«actions ordinaires» ou d’une variante de 
celle-ci. 


(3) Sous réserve de la présente loi et de I’acte constitutif, la 
compagnie peut émettre des actions dont les administrateurs 
déterminent la date d’émission, ainsi que les personnes qui 
peuvent souscrire et apport qu’elles doivent fournir. 


(4) L’émission d’une action est libératoire quant a l’apport 
exigible de son détenteur. 


(5) Dés le jour de l’entrée en vigueur du présent article, les 
actions ne doivent pas étre émises avant d’avoir été entiére- 
ment libérées en monnaie canadienne que la compagnie a 
effectivement recue. 


43 (1) La compagnie provinciale tient un compte capital 
déclaré distinct pour chacune des catégories et séries d’actions 
émises. 


(2) La compagnie provinciale porte au crédit du compte 
pertinent le montant total de apport recu en contrepartie des 
actions émises. 
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(3) On the issue of a share, a provincial corporation shall 
not add to a stated capital account in respect of the share an 
amount greater than the amount referred to in subsection (2). 


(4) Notwithstanding subsection (2), on the day this Act 
comes into force, the amount in the stated capital account 
maintained by a provincial corporation in respect of each class 
or series of shares then issued shall be equal to the aggregate 
amount paid up on the shares of each such class or series of 
shares immediately prior thereto, and a provincial corporation 
may, upon complying with subsection (5), add to the stated 
capital account maintained by it in respect of any class or 
series of shares any amount it has credited to a retained earn- 
ings or other surplus account. 


(5) Where a provincial corporation proposes to add any 
amount, other than an amount to be added under subsection 
54 (2), to a stated capital account that it maintains in respect 
of a class or series of shares, the addition to the stated capital 
account must be approved by special resolution if, 


(a) the amount to be added, 


(i) was not received by the provincial corporation 
as consideration for the issue of shares, or 


(ii) was received by the provincial corporation as 
consideration for the issue of shares but does 
not form part of the stated capital attributable 
to such shares; and 


(b) the provincial corporation has outstanding shares of 
more than one class or series. 


(6) Where a class or series of shares of a provincial cor- 
poration would be affected by the addition of an amount to 
any stated capital account in a situation where a special reso- 
lution is required under subsection (5) in a manner different 
from the manner in which any other class or series of shares 
of the provincial corporation would be affected by such 
action, the holders of the differently affected class or series of 
shares are entitled to vote separately as a class or series, as 
the case may be, on the proposal to take the action, whether 
or not such shares otherwise carry the right to vote. 


44.—(1) Subject to its instrument of incorporation, the 
directors of a provincial corporation may authorize the issue 
of any class of shares other than common shares in one or 
more series and they may fix the number of shares in, and 
determine the designation, rights, privileges, restrictions and 
conditions attaching to the shares of each series. 
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(3) Lorsqu’elle émet une action, la compagnie provinciale 
ne doit pas porter au crédit de son compte capital déclaré 
relativement a cette action un montant supérieur a celui visé 
au paragraphe (2). 


(4) Malgré le paragraphe (2), le jour de l’entrée en vigueur 
de la présente loi, le compte capital déclaré relatif 4 chaque 
catégorie ou série d’actions alors émises de la compagnie pro- 
vinciale est égal au montant total regu pour les actions libé- 
rées de chacune d’elles immédiatement avant cette date. La 
compagnie provinciale peut, aprés s’étre conformée au para- 
graphe (5), porter au crédit du compte capital déclaré relatif a 
une catégorie ou série d’actions les sommes auparavant por- 
tées au crédit d’un compte de bénéfices non répartis ou d’un 
autre compte de surplus. 


(5) L’imputation d’une somme au compte capital déclaré 
relatif aux actions d’une catégorie ou d’une série, autrement 
qu’en vertu du paragraphe 54 (2), doit étre approuvé par réso- 
lution spéciale si : 


a) dune part, lasomme 4 porter au crédit : 


(i) n’a pas été recue par la compagnie provinciale 
en contrepartie de l’émission d’actions, 


(ii) a été regue par la compagnie provinciale en 
contrepartie de l’émission d’actions, mais ne 
fait pas partie du capital déclaré relatif 4 ces 
actions; 


b) d’autre part, la compagnie provinciale compte des 
actions en circulation de plusieurs catégories ou 
séries. 


(6) Dans le cas ot imputation d’une somme a un compte 
capital déclaré d’une compagnie provinciale aurait une inci- 
dence particuliére sur une catégorie ou une série distincte 
d’actions lorsqu’une résolution spéciale est exigée aux termes 
du paragraphe (5), leurs détenteurs ont le droit de voter sépa- 
rément sur la proposition en tant que détenteurs de ces 
actions, que celles-ci comportent ou non le droit de vote. 


44 (1) Sous réserve de son acte constitutif, les administra- 
teurs de la compagnie provinciale peuvent autoriser |’émission 
d’une catégorie d’actions autres que les actions ordinaires en 
une ou plusieurs séries, fixer le nombre d’actions et la dési- 
gnation de chaque série et déterminer les droits, priviléges, 
restrictions et conditions rattachés aux actions de chaque 
Serie: 
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Proportionate 
acne. (2) If any amount, 
(a) of cumulative dividends, whether or not declared, 
or declared non-cumulative dividends; or 


(b) payable on return of capital in the event of the 
liquidation, dissolution or winding up of a provin- 
cial corporation, 


in respect of shares of a series is not paid in full, the shares of 
the series shall participate rateably with the shares of all other 
series of the same class in respect of, 


(c) all accumulated cumulative dividends, whether or 
not declared, and all declared non-cumulative divi- 
dends; or 


(d) all amounts payable on return of capital in the event 
of the liquidation, dissolution or winding up of the 
corporation, 


as the case may be. 


Ee ease (3) No rights, privileges, restrictions or conditions attached 

S . ° ° . . 

same class tO a Series of shares whose issue is authorized under this sec- 
tion shall confer upon the shares of a series a priority in 


respect of, 
(a) dividends; or 


(b) return of capital in the event of the liquidation, dis- 
solution or winding up of the corporation, 


over the shares of any other series of the same class. 


cone 45.—(1) A provincial corporation may issue warrants as 
es evidence of conversion privileges or options or rights to 
acquire its securities and it shall set out the conditions thereof, 


(a) in certificates evidencing the securities to which the 
conversion privileges, options or rights are attached; 
or 


(b) in separate certificates or other documents. 


Idem (2) Conversion privileges and options or rights to purchase 
securities of a provincial corporation may be made transfera- 
ble or non-transferable, and options or rights to purchase may 
be made separable or inseparable from any securities to which 
they are attached. 
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(2) Lorsque : 


a) soit un dividende cumulatif, déclaré ou non, ou un 
dividende déclaré non cumulatif; 


b) soit un remboursement du capital lors de la liquida- 
~ tion ou de la dissolution de la compagnie provin- 
ciale, 


relativement aux actions d’une série, n’est pas versé en entier, 
les actions de cette série participent au prorata avec les autres 
actions de toutes les autres séries de la méme catégorie en ce 
qui concerne, selon le cas: 


c) les dividendes accumulés, déclarés ou non, ainsi que 
les dividendes déclarés non cumulatifs; 


d) le remboursement du capital lors de la liquidation 
ou de la dissolution de la compagnie. 


(3) Les droits, priviléges, restrictions et conditions rattachés 
aux actions d’une série dont l’émission est autorisée en vertu 
du présent article ne doivent pas leur conférer de traitement 
préférentiel au préjudice des actions d’une autre série de la 
méme catégorie en ce qui a trait: 


a) aux dividendes; 


b) au remboursement du capital lors de la liquidation 
ou de la dissolution. 


45 (1) La compagnie provinciale peut délivrer des bons de 
souscription attestant des priviléges de conversion, des options 
ou des droits d’acquérir ses valeurs mobiliéres, aux conditions 
qu’elle énonce : 


a) soit dans des certificats attestant les valeurs mobi- 
liéres auxquelles ces privileges de conversion, 
options ou droits se rattachent; 


b) soit dans des certificats distincts ou dans d’autres 
documents. 


(2) Les priviléges de conversion peuvent étre négociables ou 
non négociables. I] en est de méme pour les options et les 
droits d’acquérir des valeurs mobiliéres de la compagnie, qui 
peuvent étre séparables ou non des valeurs mobiliéres aux- 
quelles ils se rattachent. 
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(3) Where a provincial corporation has granted privileges 
to convert any securities, other than shares issued by it, into 
shares of the corporation or has issued or granted options or 
rights to acquire shares of the corporation and, where the 
instrument of incorporation limits the number of authorized 
shares, the corporation shall reserve and continue to reserve 
sufficient authorized shares to meet the exercise of such con- 
version privileges, options and rights. 


46. Except as provided in sections 47 to 49, a provincial 
corporation, 


(a) shall not hold shares in itself or in its holding body 
corporate; and 


(b) shall not permit any of its subsidiaries to hold shares 
in the corporation or in the holding body corporate 
of the corporation. 


47.—(1) Subject to subsection (2) and to its by-laws, a 
provincial corporation may, on notice to the Superintendent, 
purchase or otherwise acquire shares issued by it to, 


(a) settle or compromise a debt or claim asserted by or 
against the corporation; 


(b) eliminate fractional shares; or 


(c) fulfil the terms of a non-assignable agreement under 
which the corporation has an option or is obliged to 
purchase shares owned by a current or former direc- 
tor, officer or employee of the corporation. 


(2) A provincial corporation shall not make any payment to 
purchase or acquire under subsection (1) shares issued by it if 
there are reasonable grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; 


(b) after the payment, the realizable value of the cor- 
poration’s assets would be less than the aggregate 
of, 


(i) its liabilities, and 


(ii) the amount that would be required to pay the 
holders of shares who have a right to be paid, 
on a redemption or in a liquidation, prior to 
the holders of the shares to be purchased or 
acquired; or 
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(3) La compagnie provinciale qui a accordé des priviléges 
de conversion d’autres valeurs mobiliéres en ses propres 
actions, Ou qui a accordé des options ou des droits d’acquérir 
ses actions, et dont le capital autorisé est limité par son acte 
constitutif, conserve toujours un nombre suffisant d’actions 
autorisées pour assurer l’exercice de ces privileges, options ou 
droits: 


46 Sauf dispositions contraires des articles 47 a 49, la com- 
pagnie provinciale ne doit pas : 
a) détenir ses propres actions ni celles de sa personne 
morale mére; 


b) permettre a ses filiales de détenir ses actions ni 
celles de sa personne morale mére. 


47 (1) Sous réserve du paragraphe (2) et de son réglement 
intérieur, la compagnie provinciale peut, sur avis au surinten- 
dant, acheter ou autrement acquérir les actions qu’elle a émi- 
ses, afin : 


a) d’effectuer une transaction relative 4 une créance 
ou une demande contre la compagnie ou en sa 
faveur; 

b) d’éliminer le fractionnement de ses actions; 

c) d’exécuter un contrat incessible aux termes duquel 


la compagnie a une option ou l’obligation d’acheter 
les actions d’un ancien ou présent administrateur, 
dirigeant ou employé de la compagnie. 


(2) La compagnie provinciale ne doit faire aucun versement 
en vue d’acheter ou d’acquérir en vertu du paragraphe (1) les 
actions qu’elle a émises, s’il existe des motifs raisonnables de 
croire que: 


a) elle ne peut ou, de ce fait, ne pourrait acquitter son 
passif a échéance; 
b) la valeur de réalisation de son actif serait de ce fait 


inférieure au total des deux montants suivants : 
(i) son passif, 


(11) les sommes nécessaires au remboursement, en 
cas de rachat ou de liquidation, des actions 
payables par préférence, par rapport aux 
actions que la compagnie se propose d’acheter 
ou d’acquérir; 
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(c) the effect of the purchase or acquisition would be to 
cause the corporation to be in contravention of this 
Act or the regulations. 


48.—(1) Subject to subsection (2) and to its by-laws and 
on notice to the Superintendent, a provincial corporation may 
purchase or redeem any redeemable shares issued by it at 
prices not exceeding the redemption price calculated accord- 
ing to a formula stated in the by-laws. 


(2) A provincial corporation shall not make any payment to 
purchase or redeem any redeemable shares issued by it if 
there are reasonable grounds for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; 


(b) after the payment, the realizable value of the cor- 
poration’s assets would be less than the aggregate 
of, 


(i) its liabilities, and 


(ii) the amount that would be required to pay the 
holders of shares who have a right to be paid, 
on a redemption or in a liquidation, rateably 
with or prior to the holders of the shares to be 
purchased or redeemed; or 


(c) the effect of the redemption would be to cause the 
corporation to be in contravention of this Act or the 
regulations. 


49. A provincial corporation may accept from any share- 
holder a share of the corporation surrendered to it as a gift. 


50.—(1) Subject to subsection (4) and its instrument of 
incorporation, a provincial corporation, by special resolution 
and with the approval of the Superintendent, may reduce its 
stated capital for any purpose. 


(2) Where a class or series of shares of a provincial cor- 
poration would be affected by a reduction of stated capital 
under subsection (1) in a manner different from the manner in 
which any other class or series of shares of the corporation 
would be affected by such action, the holders of the differ- 
ently affected class or series of shares are entitled to vote sep- 
arately as a class or series, as the case may be, on the pro- 
posal to take the action, whether or not the shares otherwise 
carry the right to vote. 
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c) la compagnie contreviendrait, du fait de achat ou 
de l’acquisition, a la présente loi ou aux réglements. 


48 (1) Sous réserve du paragraphe (2) et de son réglement 
intérieur, la compagnie provinciale peut, sur avis au surinten- 
dant, acheter ou racheter des actions rachetables qu’elle a 
émises, a un prix qui ne dépasse pas le prix de rachat calculé 
selon la formule énoncée au réglement intérieur. 


(2) La compagnie provinciale ne doit faire aucun versement 
en vue d’acheter ou de racheter les actions rachetables qu’elle 
a émises, s'il existe des motifs raisonnables de croire que : 


a) elle ne peut ou, de ce fait, ne pourrait acquitter son 
passif a échéance; 


b) la valeur de réalisation de son actif serait de ce fait 
inférieure au total des deux montants suivants : 


(i) son passif, 


(ii) les sommes nécessaires au remboursement, en 
cas de rachat ou de liquidation, des actions 
payables au prorata ou par préférence, par 
rapport aux actions que la compagnie se pro- 
pose d’acheter ou d’acquérir; 


c) la compagnie contreviendrait, du fait du rachat, a la 
présente loi ou aux réglements. 


49 La compagnie provinciale peut accepter que les actions 
qu’elle a émises lui soient remises par un actionnaire a titre de 
donation. 


50 (1) Sous réserve du paragraphe (4) et de son acte cons- 
titutif, la compagnie provinciale peut, par résolution spéciale 
et avec l’autorisation du surintendant, réduire son capital 
déclaré a toutes fins. 


(2) Dans le cas ot une réduction du capital déclaré aux ter- 
mes du paragraphe (1) aurait une incidence particuliére sur 
une catégorie ou une série distincte d’actions, leurs détenteurs 
ont le droit de voter séparément sur la proposition en tant que 
détenteurs de ces actions, que celles-ci comportent ou non le 
droit de vote. 
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(3) A special resolution under this section shall specify the 
stated capital account or accounts from which the reduction of 
stated capital affected by the special resolution will be made. 


(4) A provincial corporation shall not take any action to 
reduce its stated capital for any purpose (other than the pur- 
pose of declaring it to be reduced by an amount that is not 
represented by realizable assets) if there are reasonable 
grounds for believing that, 


(a) the corporation is or, after the taking of such 
action, would be unable to pay its liabilities as they 
become due; 

(b) after the taking of such action, the realizable value 

of the corporation’s assets would be less than the 

ageregate of its liabilities; or 


the effect of the reduction would be to cause the 
corporation to be in contravention of this Act or the 
regulations. 


(c) 


(5) A shareholder, creditor or depositor of a provincial cor- 
poration is entitled to apply to the High Court of Justice for 
an order compelling a shareholder or other recipient to pay or 
deliver to the corporation any money or property that was 
paid or distributed to the shareholder or other recipient as a 
consequence of a reduction of capital made contrary to this 
section. 


(6) Where it appears that there are numerous shareholders 
who may be liable under this section, the High Court of Jus- 
tice may permit an action to be brought against one or more 
of them as representatives of the class and, if the plaintiff 
establishes a claim as creditor, may make an order of ref- 
erence and add as parties in the referee’s office all such share- 
holders as may be found, and the referee shall determine the 
amount that each should contribute towards the plaintiff's 
claim, which amount may not, in the case of any particular 
shareholder, exceed the amount referred to in subsection (5), 
and the referee may direct payment of the sums so 
determined. 


(7) No person holding shares in the capacity of a personal 
representative and registered on the records of the provincial 
corporation as a shareholder and therein described as the per- 
sonal representative of a named person is personally liable 
under this section, but the named person is subject to all the 
liabilities imposed by this section. 


(8) This section does not affect any liability that arises 
under section 106. 
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(3) La résolution spéciale adoptée aux termes du présent 
article indique le ou les comptes capital déclaré au débit des- 
quels seront portées les réductions. 


(4) La compagnie provinciale ne doit accomplir aucun acte 
visant a réduire son capital déclaré, autre qu’aux fins de le 
déclarer réduit d’une somme qui ne représente pas des biens 
réalisables de l’actif, s’il existe des motifs raisonnables de 
croire que: 


a) elle ne peut ou, de ce fait, ne pourrait acquitter son 
passif a échéance; 


b) la valeur de réalisation de son actif serait de ce fait 
inférieure a son passif; 


c) la compagnie contreviendrait, du fait de la réduc- 
tion, a la présente loi ou aux réglements. 


(5) L’actionnaire, le créancier ou le déposant de la compa- 
gnie provinciale peut demander a la Haute Cour, par voie de 
requéte, de rendre une ordonnance enjoignant a un action- 
naire ou a un autre bénéficiaire de restituer a la compagnie les 
sommes versées Ou les biens remis a l’actionnaire ou a l’autre 
bénéficiaire a la suite d’une réduction de capital non conforme 
au présent article. 


(6) S’il parait que plusieurs actionnaires peuvent étre res- 
ponsables en vertu du présent article, la Haute Cour peut per- 
mettre qu’une action soit intentée contre un ou plusieurs d’en- 
tre eux en tant que représentants du groupe. Si le demandeur 
établit le bien-fondé de sa réclamation, la Haute Cour peut 
renvoyer l’action devant un arbitre et, a cette fin, joindre 
comme parties tous les actionnaires reconnus a ce titre. L’ar- 
bitre fixe la quote-part que chacun doit contribuer a la somme 
due au demandeur et peut ordonner que les quote-parts soient 
versées. La quote-part d’un seul actionnaire ne peut cepen- 
dant pas dépasser la somme visée au paragraphe (5). 


(7) Aucune personne qui détient des actions en qualité 
d’ayant droit et qui est inscrite aux registres de la compagnie a 
la fois comme l’ayant droit d’une personne désignée et comme 
actionnaire, n’est personnellement responsable en vertu du 
présent article. La personne désignée conserve cependant 
cette responsabilité. 


(8) Le présent article n’a pas d’incidence sur les obligations 
qui naissent de l’article 106. 
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51.—(1) Upon a purchase, redemption or other acquisi- 
tion by a provincial corporation under section 47, 48 or 55 of 
shares or fractions thereof issued by it, the corporation shall 
deduct from the stated capital account maintained for the class 
or series of shares of which the shares purchased, redeemed 
or otherwise acquired form a part, an amount equal to the 
result obtained by multiplying the stated capital of the shares 
of that class or series by the number of shares of that class or 
series or fractions thereof purchased, redeemed or otherwise 
acquired, divided by the number of issued shares of that class 
or series immediately before the purchase, redemption or 
other acquisition. 


(2) A provincial corporation shall adjust its stated capital 
account or accounts in accordance with any special resolution 
referred to in subsection 50 (3). 


(3) Upon a change in issued shares of a provincial corpora- 
tion, or upon a conversion of such shares pursuant to their 
terms, into shares of another class or series, the corporation 
shall, 


(a) deduct from the stated capital account maintained 
for the class or series of shares changed or con- 
verted an amount equal to the result obtained by 
multiplying the stated capital of the shares of that 
class or series by the number of shares of that class 
or series changed or converted, and dividing by the 
number of issued shares of that class or series 
immediately before the change or conversion; and 


(b) add the result obtained under clause (a) and any 
additional consideration received pursuant to the 
change or conversion to the stated capital account 
maintained or to be maintained for the class or 
series of shares into which the shares have been 
changed or converted. 


(4) For the purpose of subsection (3), where a provincial 
corporation issues two classes or series of shares and there is 
attached to each class or series a right to convert a share of 
the one class or series into a share of the other class or series, 
the amount of stated capital attributable to a share in either 
class or series is the amount obtained when the sum of the 
stated capital of both classes or series of shares is divided by 
the number of issued shares of both classes or series of shares 
immediately before the conversion. 


(5) Shares of any class or series or fractional shares issued 
by a provincial corporation and purchased, redeemed or 
otherwise acquired by it shall be cancelled or, if the instru- 
ment of incorporation limits the number of authorized shares 
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51 (1) La compagnie provinciale qui acquiert, notamment 
par achat ou rachat, en vertu des articles 47, 48 ou 55, des 
actions ou fractions d’actions qu’elle a émises, débite le 
compte capital déclaré de la catégorie ou de la série perti- 
nente, du produit obtenu en multipliant le capital déclaré des 
actions de cette catégorie ou série par le nombre d’actions ou 
de fractions d’actions ainsi acquises, divisé par le nombre d’ac- 
tions émises de cette catégorie ou série qui existaient immé- 
diatement avant l’acquisition. 


(2) La compagnie provinciale rectifie ses comptes capital 
déclaré conformément aux résolutions spéciales visées au 
paragraphe 50 (3). 


(3) La compagnie provinciale qui effectue le changement de 
catégorie ou de série de ses actions, ou leur conversion con- 
formément aux conditions qui s’y rattachent, porte : 


a) au débit du compte capital déclaré de la catégorie 
ou de la série initiale, le produit obtenu en multi- 
pliant le capital déclaré des actions de cette catégo- 
rie ou série par le nombre d’actions qui ont fait 
objet du changement ou de la conversion a une 
autre catégorie ou série, divisé par le nombre d’ac- 
tions émises de cette catégorie ou série qui exis- 
taient immédiatement avant le changement ou la 
conversion; 


b) au crédit du compte capital déclaré de la catégorie 
ou série nouvelle, le produit obtenu aux termes de 
lalinéa a) ainsi que tout apport supplémentaire recu 
au titre de la conversion ou du changement. 


(4) Pour application du paragraphe (3), lorsque la compa- 
gnie provinciale émet deux catégories ou séries d’actions don- 
nant un droit de conversion réciproque, le montant du capital 
déclaré attribué a une action de l’une ou I’autre catégorie ou 
série est égal au montant qui correspond a la somme du capi- 
tal déclaré des deux catégories ou séries, divisé par le nombre 
d’actions émises de chacune d’elles qui existaient immédiate- 
ment avant la conversion. 


(5) Les actions ou fractions d’actions de toutes les catégo- 
ries Ou séries émises par la compagnie provinciale et acquises 
par elle, notamment par achat ou rachat, sont annulées. Tou- 
tefois, si le nombre d’actions autorisées de la catégorie ou 
série est limité par l’acte constitutif, celles-ci peuvent redeve- 
nir des actions autorisées non émises de la catégorie ou de la 
série donnée. 
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of the class or series, may be restored to the status of author- 
ized but unissued shares of the class or series. 


(6) Where shares of a class or series are changed or con- 
verted pursuant to their terms into the same or another num- 
ber of shares of another class or series, such shares become 
the same in all respects as the shares of the class or series 
respectively into which they are changed or converted. 


52.—(1) A contract with a provincial corporation provid- 
ing for the purchase by it of its own shares is specifically 
enforceable against it except to the extent that it can not per- 
form the contract without thereby being in breach of section 
47 or 48. 


(2) In any action brought on a contract referred to in sub- 
section (1), the provincial corporation has the burden of prov- 
ing that performance thereof is prevented by section 47 or 48. 


(3) Until the provincial corporation has fully performed a 
contract referred to in subsection (1), the other party to the 
contract retains the status of a claimant entitled to be paid as 
soon as the corporation is lawfully able to do so or in a liqui- 
dation to be ranked subordinate to the rights of depositors, 
creditors and holders of subordinated notes but in priority to 
the other shareholders. 


53. The directors of a provincial corporation may author- 
ize the corporation to pay a reasonable commission to any 
person in consideration of the person, 


(a) purchasing or agreeing to purchase shares of the 
corporation from it or from any other person; or 


(b) procuring or agreeing to procure purchasers for any 
such shares. 


54.—(1) The directors of a provincial corporation may 
declare and a provincial corporation may pay a dividend by 
issuing fully paid shares of the corporation or options or rights 
to acquire fully paid shares of the corporation and, subject to 
subsection (3), a provincial corporation may pay a dividend in 
money or property. 


(2) If shares of a provincial corporation are issued in pay- 
ment of a dividend, it shall add to the stated capital account 
for the shares of the class or series issued in payment of the 
dividend the declared amount of the dividend stated as an 
amount of money. 
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(6) Si les actions d’une catégorie ou série font l’objet d’un 
changement ou d’une conversion conformément aux condi- 
tions qui s’y rattachent, en un nombre égal ou différent d’ac- 
tions de la nouvelle catégorie ou série, ces actions sont assimi- 
lées aux actions de leur nouvelle catégorie ou série. 


52- (1) La compagnie provinciale peut étre tenue d’exécu- 
ter intégralement les contrats qu’elle a conclus en vue de I’a- 
chat de ses propres actions, dans la mesure ou elle ne contre- 
vient pas de ce fait aux articles 47 ou 48. 


(2) Dans toute instance relative au contrat mentionné au 
paragraphe (1), le fardeau de prouver que l’exécution de ce 
contrat est prohibée par les articles 47 ou 48 revient a la com- 
pagnie. 


(3) Jusqu’a Vexécution compléte du contrat mentionné au 
paragraphe (1), le cocontractant conserve le droit d’étre payé 
dés que la compagnie est légalement en mesure de le faire, ou 
lors dune liquidation, d’étre colloqué a la suite des déposants, 
des créanciers et des détenteurs de titres subalternes, mais par 
préférence aux autres actionnaires. 


53 Les administrateurs d’une compagnie provinciale peu- 
vent autoriser la compagnie a verser une commission raison- 
nable a la personne : 


a) qui achéte ou convient d’acheter des actions de la 
compagnie, soit de cette derniére, soit d’une autre 
personne; 

b) qui fait acheter des actions de celle-ci ou qui s’en- 


gage a le faire. 


54 (1) Les administrateurs de la compagnie provinciale 
peuvent déclarer un dividende. La compagnie peut payer ce 
dividende par Il’émission d’actions entiérement libérées de la 
compagnie, en options ou en droits d’acquérir ces actions, ou, 
sous réserve du paragraphe (3), en monnaie ou en biens. 


(2) Si le paiement d’un dividende est effectué par I’émission 
d’actions, la compagnie provinciale porte au crédit du compte 
capital déclaré de la catégorie ou série pertinente le montant 
déclaré du dividende, en monnaie. 
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(3) The directors shall not declare and a provincial corpora- 
tion shall not pay a dividend if there are reasonable grounds 
for believing that, 


(a) the corporation is or, after the payment, would be 
unable to pay its liabilities as they become due; 


(b) after the payment, the lesser of the book value and 
the realizable value of the corporation’s assets 
would thereby be less than the aggregate of, 


(i) its liabilities, and 
(ii) its stated capital of all classes; or 


(c) the effect of the payment would be to cause the cor- 
poration to be in contravention of this Act or the 
regulations. 


55.—(1) The by-laws of a provincial corporation may pro- 
vide that it has a lien on a share registered in the name of a 
shareholder or the shareholder’s personal representative for a 
debt of that shareholder to the provincial corporation. 


(2) Subsection (1) does not apply to a provincial corpora- 
tion that has shares listed on, or traded through the facilities 
of, a stock exchange recognized by the Ontario Securities 
Commission. 


(3) A provincial corporation may enforce a lien referred to 
in subsection (1) in accordance with its by-laws. 


56. A provincial corporation shall not impose restrictions 
on the issue, transfer or ownership of shares of any class or 
series except such restrictions as are authorized by its instru- 
ment of incorporation and this Act. 


57. Part VI of the Business Corporations Act, 1982 applies 
with necessary modifications with respect to every provincial 


corporation as if it were a corporation incorporated under that 
Act. 


58. Part X of the Business Corporations Act, 1982 applies 
with necessary modifications with respect to every provincial 
corporation as if it were a corporation incorporated under that 
Act. 


59.—(1) In this section and in sections 60 and 61, 
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(3) Les administrateurs ne doivent pas déclarer un divi- 
dende et la compagnie provinciale ne doit pas le payer s’il 
existe des motifs raisonnables de croire que : 


a) celle-ci ne peut ou, de ce fait, ne pourrait acquitter 
son passif a échéance; 

b) la moins élevée de la valeur comptable et la valeur 
de réalisation de son actif serait de ce fait inférieure 
au total des deux montants suivants : 


(i) son passif, 
(11) son capital déclaré de toutes catégories; 


c) la compagnie contreviendrait, du fait de payer le 
dividende, a la présente loi ou aux reglements. 


55 (1) Le réglement intérieur de la compagnie provinciale 
peut prévoir que l’action inscrite au nom de l’actionnaire ou 
de son ayant droit est grevée d’un privilége relativement a une 
dette de l’actionnaire envers la compagnie. 


(2) Le paragraphe (1) ne s’applique pas a la compagnie pro- 
vinciale dont les actions sont cotées ou négociées a une bourse 
reconnue par la Commission des valeurs mobiliéres de |’Onta- 
rio. 


(3) La compagnie provinciale peut, conformément 4 son 
réglement intérieur, réaliser le privilege visé au paragraphe 


(1). 


56 La compagnie provinciale ne doit pas imposer de res- 
trictions a l’émission, au transfert ou au droit de propriété de 
ses actions de quelque catégorie ou série, a l'exception des 
restrictions qu’autorisent son acte constitutif et la présente loi. 


57 La partie VI de la Loi de 1982 sur les compagnies s’ap- 
plique, avec les adaptations nécessaires, a la compagnie pro- 
vinciale, comme s’il s’agissait d’une compagnie constituée en 
vertu de cette loi. 


58 La partie X de la Loi de 1982 sur les compagnies s’ap- 
plique, avec les adaptations nécessaires, a la compagnie pro- 
vinciale, comme s’il s’agissait d’une compagnie constituée en 
vertu de cette loi. 


59 (1) Les définitions qui suivent s’appliquent au présent 
article et aux articles 60 et 61. 
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‘associates of the non-resident’? means, with reference to any 
particular time, 


(a) 


(b) 


the shareholders associated with the non-resident at 
that time, and 


the persons who would be associated with the non- 
resident at that time were the persons and the non- 
resident themselves shareholders; 


‘non-resident’? means, 


(a) 
(b) 


(c) 


(d) 


(e) 


an individual who is not a resident Canadian, 


a body corporate incorporated, formed or otherwise 
organized elsewhere than in Canada, 


a body corporate that is controlled directly or in- 
directly by non-residents as defined in clause (a) or 


(b), 


a trust established by a non-resident as defined in 
clause (a), (b) or (c) or a trust in which non- 
residents as so defined have more than 50 per cent 
of the beneficial interest, 


a body corporate that is controlled directly or in- 
directly by a trust mentioned in clause (d), 


but does not include a mutual insurance company that 
writes life insurance, is incorporated in Canada and has its 

_ head office in Canada, if at least 75 per cent of its directors 
are resident Canadians; 


‘shares held by or for the non-resident and associates”’ means, 
with reference to any particular time, the aggregate number 
of voting shares held at that time in the name or right of, 
or for the use or benefit of, the non-resident and associates 
of the non-resident at that time. 


(2) For the purposes of this section and sections 60 and 61, 
a shareholder is associated with another shareholder if, 


(a) 


(b) 


one shareholder is a body corporate of which the 
other shareholder is an officer or director; 


one shareholder is a partnership of which the other 
shareholder is a partner; 
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«actions détenues par le non-résident et des personnes ayant ches held 
des liens avec lui, ou pour eux» En ce qui concerne un ””” 
moment donné, ia totalité des actions assorties du droit de 
vote et détenues a ce moment par le non-résident et les 
personnes ayant a ce moment des liens avec le non-rési- 
dent, en leurs noms, pour leur compte ou a leur usage ou 
profit. 


«non-résident» S’entend : «non-resident» 
a) du particulier qui n’est pas résident canadien; 


b) de la personne morale constituée, formée ou autre- 
ment organisée ailleurs qu’au Canada; 


c) de la personne morale dont des non-résidents, tels 
que définis aux alinéas a) ou b), ont directement ou 
indirectement le controle; 


d) de la fiducie constituée par un non-résident, tel que 
défini aux alinéas a), b) ou c), ou de la fiducie dont 
cette personne est bénéficiaire dans une proportion 
de plus de 50 pour cent; 


e) dela personne morale dont une fiducie visée a I’ali- 
néa d) a directement ou indirectement le controle. 


Est toutefois exclue la société d’assurance mutuelle qui fait 
souscrire de l’assurance-vie, qui a été constituée en per- 
sonne morale au Canada et dont le siege social se trouve au 
Canada, si au moins 75 pour cent de ses administrateurs 
sont des résidents canadiens. 


«personnes ayant des liens avec le non-résident» S’entend, en ee of 
ce qui concerne un moment donnée : non-resident» 


a) d’une part, des actionnaires ayant des liens avec le 
non-résident 4a ce moment; 


b) d’autre part, des personnes qui auraient des liens 
avec le non-résident a2 ce moment si elles et lui 
étaient eux-mémes des actionnaires. 


(2) Pour l’application du présent article et des articles 60 et a eae 


61, deux actionnaires ont des liens entre eux, si, selon le caS: _ jiens entre 
eux 
a) un des actionnaires est une personne morale dont 
l'autre est un dirigeant ou un administrateur; 


b) un des actionnaires est une société dont l’autre est 
lassocié; 
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(c) one shareholder is a body corporate that is con- 
trolled directly or indirectly by the other share- 
holder; 


(d) both shareholders are bodies corporate and one 
shareholder is controlled directly or indirectly by 
the same individual or body corporate that controls 
directly or indirectly the other shareholder; 


(e) both shareholders are members of a voting trust 
that relates to shares of a corporation; or 


(f) both shareholders are associated within the meaning 
of clause (a), (b), (c), (d) or (e) with the same 
shareholder. 


(3) For the purposes of this section and sections 60 and 61, 
where a voting share of a provincial corporation is held jointly 
and one or more of the joint holders thereof is a non-resident, 
the share shall be deemed to be held by a non-resident. 


(4) For the purposes of this section and sections 60 and 61, 
a body corporate shall be deemed to be controlled by another 
person or body corporate or by two or more bodies corporate 
if voting securities of the first-mentioned body corporate car- 
rying more than 10 per cent of the votes for the election of 
directors are held, otherwise than by way of security only, by 
or for the benefit of the other person or body or bodies 
corporate. 


(5) Where immediately before its registration under this 
Act more than 50 per cent of the issued and outstanding 
voting shares of a provincial corporation are held in the name 
or right of, or for the use or benefit of, a non-resident, sec- 
tions 60 and 61 do not apply in respect of the corporation 
until such time as there is no one non-resident in whose name 
or right or for whose use or benefit are held more than 50 per 
cent of the issued and outstanding voting shares of the 
corporation. 


60.—(1) The directors of a provincial corporation shall 
refuse to allow in the securities register of the corporation the 
entry of a transfer of any voting shares of the corporation to a 
non-resident, 


(a) if, when the total number of voting shares of the 
corporation held by non-residents exceeds 25 per 
cent of the total number of issued and outstanding 
voting shares, the entry of the transfer would 
increase the percentage of such shares held by non- 
residents; 
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c) Tun des actionnaires est une personne morale con- 
trolée par l’autre, directement ou indirectement; 


d) les deux actionnaires sont des personnes morales 
contrdlées, directement ou indirectement, par la 
méme personne physique ou morale; 


e) les deux actionnaires sont parties a une convention 
de vote fiduciaire relative aux actions d’une compa- 
gnie; 


f) les deux actionnaires ont des liens, au sens des ali- 
néas a), b), c), d) ou e), avec le méme actionnaire. 


(3) Pour application du présent article et des articles 60 et 
61, action dune compagnie provinciale assortie du droit de 
vote qui est détenue en commun est réputée détenue par un 
non-résident lorsque lun ou plusieurs des détenteurs com- 
muns sont des non-résidents. 


(4) Pour Papplication du présent article et des articles 60 et 
61, une personne ou une ou plusieurs personnes morales sont 
réputées avoir le contréle d’une autre personne morale si 
celles-ci détiennent ou sont bénéficiaires, autrement qu’a titre 
de garantie seulement, des valeurs mobiliéres de cette autre 
personne morale qui comportent plus de 10 pour cent des voix 
qui peuvent étre exprimées pour élire les administrateurs. 


(5) Si, immédiatement avant l’inscription d’une compagnie 
provinciale aux termes de la présente loi, plus de 50 pour cent 
de ses actions émises, en circulation et assorties du droit de 
vote sont détenues au nom d’un non-résident, pour son 
compte ou a son usage ou profit, les articles 60 et 61 ne s’ap- 
pliquent pas a ’égard de la compagnie. Cette exception cesse 
de s’appliquer lorsqu’il n’est plus détenu, au nom, pour le 
compte ou a l’usage ou au profit d’un non-résident particulier, 
plus de 50 pour cent des actions émises, en circulation et 
assorties du droit de vote de la compagnie. 


6@ (1) Les administrateurs d’une compagnie provinciale ne 
doivent pas permettre l’inscription, au registre de ses valeurs 
mobiliéres, du transfert en faveur de non-résidents d’actions 
assorties du droit de vote, si inscription de ce transfert devait 
avoir pour effet : 


a) d’augmenter le pourcentage de ces actions détenues 
par des non-résidents alors que leur nombre repré- 
sente déja plus de 25 pour cent du nombre total 
d’actions de la compagnie assorties du droit de vote, 
émises et en circulation; 
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if, when the total number of voting shares of the 
corporation held by non-residents is 25 per cent or 
less of the total number of issued and outstanding 
voting shares, the entry of the transfer would cause 
the total number of such shares held by non- 
residents to exceed 25 per cent of the total number 
of issued and outstanding voting shares; 


if, when the total number of the voting shares of the 
corporation held by the non-resident and by other 
shareholders associated with the non-resident, if 
any, exceeds 10 per cent of the total number of 
issued and outstanding voting shares, the entry of 
the transfer would increase the percentage of such 
shares held by the non-resident and by other share- 
holders associated with the non-resident; or 


if, when the total number of voting shares of the 
corporation held by the non-resident and by other 
shareholders associated with the non-resident, if 
any, is 10 per cent or less of the total number of 
issued and outstanding shares of such stock, the 
entry of the transfer would cause the number of 
such shares held by the non-resident and by other 
shareholders associated with the non-resident, if 
any, to exceed 10 per cent of the issued and out- 
standing voting shares. 


(2) Notwithstanding subsection (1), the directors of a pro- 
vincial corporation may allow the entry of a transfer of a vot- 
ing share of the corporation to a non-resident when it is 
shown on evidence satisfactory to them that, 


(a) 


(b) 


the share was held in the right of or for the use or 
benefit of the non-resident immediately before the 
17th day of June, 1970; or 


the share was subscribed for by, or allotted or trans- 
ferred to, the non-resident before the registration of 
the corporation under this Act but after the coming 
into force of this Act. 


(3) The directors of a provincial corporation shall not allot, 
or allow the allotment of any voting shares of the corporation 
to any non-resident in circumstances where, if the allotment to 
such non-resident were a transfer of those shares, the entry 
thereof in the securities register would be required to be 
refused by the directors. 


(4) Default in complying with this section does not affect 
the validity of a transfer or allotment of voting shares of the 
provincial corporation that has been entered into the securi- 
ties register of the corporation, but every director or officer 
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b) de porter a plus de 25, alors qu’il est égal ou infé- 
rieur a ce chiffre, le pourcentage de ces actions 
détenues par des non-résidents, par rapport au 
nombre total d’actions de la compagnie assorties du 


droit de vote, émises et en circulation; 


¢) d’augmenter le pourcentage de ces actions détenues 
par un non-résident et les actionnaires qui ont des 
liens avec lui, le cas échéant, alors que leur nombre 
représente déja plus de 10 pour cent du nombre 
total d’actions de la compagnie assorties du droit de 
vote, émises et en circulation; 


d) de porter a plus de 10, alors qu’il est égal ou infé- 
rieur a ce chiffre, le pourcentage de ces actions 
détenues par un non-résident et les actionnaires qui 
ont des liens avec lut, le cas échéant, par rapport au 


nombre total d’actions émises et en circulation. 


(2) Malgré le paragaphe (1), les administrateurs de la com- 
pagnie provinciale peuvent autoriser l’inscription du transfert 
en faveur d’un non-résident d’une action de la compagnie 
assortie du droit de vote s’ils sont convaincus par des preuves 
qui leur sont présentées : 


a) soit que l’action était, immédiatement avant le 17 
juin 1970, détenue pour le compte du non-résident 
ou a son usage ou profit; 

b) soit que le non-résident a souscrit a l’action, ou 
quelle lui a été attribuée ou transférée, avant l’ins- 
cription de la compagnie aux termes de la présente 
loi, mais aprés l’entrée en vigueur de celle-ci. 


(3) Les administrateurs de la compagnie provinciale ne doi- 
vent pas attribuer ou permettre l’attribution a un non-résident 
d’actions de la compagnie assorties du droit de vote lorsque, si 
cette attribution équivalait a un transfert des actions, ceux-ci 
seraient tenus de refuser l’inscription de ce transfert dans le 
registre des valeurs mobiliéres. 


(4) Le défaut de se conformer au présent article n’a pas 
d’incidence sur la validité du transfert ou de l’attribution d’ac- 
tions de la compagnie provinciale assorties du droit de vote 
qui a été inscrit au registre de ses valeurs mobiliceres. Toute- 
fois, l’administrateur ou le dirigeant qui sciemment permet la 
contravention ou I|’autorise est coupable d’une infraction. 
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who authorizes or knowingly permits such default is guilty of 
an offence. 


61.—(1) Non-residents shall not exercise the voting rights 
attached to shares of a provincial corporation unless entered 
in the securities register of the corporation as a shareholder in 
respect of the shares. 


(2) Where a person who is a resident Canadian or a body 
corporate that is resident in Canada holds voting shares of a 
provincial corporation in the right of, or for the use or benefit 
of, a non-resident and in respect of which the non-resident is 
not entered in the securities register of the corporation as the 
holder, the person shall not, either in person or by proxy or 
by a voting trust, exercise the voting rights pertaining to those 
shares. 


(3) Where a person who is a resident Canadian or a body 
corporate that is resident in Canada becomes a non-resident 
while entered in the securities register of a provincial corpora- 
tion as a shareholder and the number of voting shares of such 
person recorded in the securities register when added to those 
entered therein as owned by other non-residents exceed the 
limit set out in section 60, the person shall not exercise, in 
person or by proxy or by a voting trust, any voting rights in 
respect of its shares that exceed the limit set out in section 60. 


(4) Where any voting shares of a provincial corporation are 
held in the name of or in the right of or for the use or benefit 
of a non-resident, other than shares in respect of which the 
non-resident was entered in the securities register of the cor- 
poration before the 17th day of June, 1970 or is entered in the 
securities register under subsection 60 (2), no person shall, 
either as proxy or by a voting trust or in person, exercise the 
voting rights pertaining to such shares held in the non-resi- 
dent’s name or in the non-resident’s right or for the non-resi- 
dent’s use or benefit, if the total of such shares so held, 
together with such shares held in the name or right of or for 
the use or benefit of, 


(a) any shareholders associated with the non-resident; 
or 

(b) any persons who would be deemed to be share- 

holders associated with the non-resident were such 

persons and the non-resident themselves share- 

holders, 


exceed in number 10 per cent of the issued and outstanding 
voting shares. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


61 (1) Le non-résident ne doit pas exercer le droit de vote 
rattaché aux actions d’une compagnie provinciale, sauf s’il est 
inscrit au registre des valeurs mobiliéres de la compagnie a 
titre de détenteur de ces actions. 


(2) Le particulier qui est résident canadien et la personne 
morale qui réside au Canada ne doivent pas exercer, en per- 
sonne, par procuration ou en vertu d’une convention de vote 
fiduciaire, le droit de vote rattaché aux actions assorties du 
droit de vote d’une compagnie provinciale que ceux-ci détien- 
nent pour le compte d’un non-résident, ou a lusage ou au 
profit de ce dernier, lorsque ce non-résident n’est pas inscrit a 
titre de détenteur de ces actions au registre des valeurs mobi- 
liéres de la compagnie. 


(3) Le particulier qui est résident canadien ou la personne 
morale qui réside au Canada qui deviennent non-résidents 
lorsqu’ils sont des actionnaires inscrits au registre des valeurs 
mobiliéres de la compagnie provinciale, ne doivent pas exer- 
cer en personne, par procuration ou en vertu d’une conven- 
tion de vote fiduciaire le droit de vote rattaché a leurs actions, 
dans la mesure ov le nombre de ces actions, ajouté au mon- 
tant des actions déja inscrites au nom de non-résidents, 
dépasse la limite fixée a l’article 60. 


(4) Nul ne doit, en personne, par procuration ou en vertu 
d’une convention de vote fiduciaire, exercer le droit de vote 
rattaché aux actions d’une compagnie provinciale détenues 
par un non-résident, en son nom, pour son compte, a son 
usage ou a son profit, a exception des actions qui étaient, 
soit antérieurement au 17 juin 1970, soit aux termes du para- 
graphe 60 (2), inscrites a son nom dans le registre des valeurs 
mobiliéres. Cette disposition s’applique lorsque le montant 
des actions ainsi détenues, ajouté aux actions détenues au 
nom, pour le compte ou a l’usage ou au profit : 


a) des actionnaires qui ont des liens avec le non-rési- 
dent; 
b) des personnes qui seraient réputées avoir des liens 


avec lui si celles-ci ainsi que le non-résident étaient 
eux-mémes actionnaires, 


représente en nombre plus de 10 pour cent des actions assor- 
ties du droit de vote, émises et en circulation. 
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(5) Subsection (4) does not apply so as to prevent the exer- 
cise of voting rights pertaining to shares of a provincial cor- 
poration by a non-resident so long as the percentage of issued 
and outstanding voting shares held by or for the non-resident 
and associates does not exceed either the percentage of such 
shares held by or for the non-resident and associates immedi- 
ately before the registration of the corporation or the smallest 
percentage of such shares held by or for the non-resident and 
associates at any subsequent time. 


(6) Every person who knowingly contravenes this section is 
guilty of an offence. 


(7) No proceeding, matter or thing at a general meeting of 
a provincial corporation is void by reason only of a contraven- 
tion of this section, but any such proceeding, matter or thing 
is, at any time within one year from the day of commence- 
ment of the general meeting at which the contravention occur- 
red, voidable at the option of the shareholders by a special 
resolution. 


62.—(1) For the purposes of sections 63, 64 and 68, a per- 
son who, alone or with any related person, owns beneficially, 
directly or indirectly, 10 per cent or more of the total number 
of issued and outstanding shares of a class of voting shares of 
a corporation shall be deemed to be a holding body corporate 
and the shares and issue or transfer of shares of the holding 
body corporate shall be deemed to be shares or a transfer or 
issue of shares to which sections 63, 64 and 68 apply. 


(2) For the purposes of subsection (1), “person” includes a 
trust. 


63.—(1) No transfer or issue of voting shares of a provin- 
cial corporation shall be entered in its securities register until 
the consent of the Superintendent has been received by the 
corporation, if, 


(a) when the total number of shares of a class of voting 
shares of the corporation held by a person and by 
other shareholders related to the person, if any, 
exceeds 10 per cent of the total number of the 
issued and outstanding shares of that class, the 
transfer or issue would increase the percentage of 
shares of that class held by such person; or 


(b) when the total number of shares of a class of voting 
shares of the provincial corporation held by a per- 
son and by other shareholders related to the person, 
if any, is 10 per cent or less of the total number of 
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(5) Le paragraphe (4) n’a pas pour effet d’empécher |’exer- 
cice de droits de vote relatifs a des actions d’une compagnie 
provinciale par un non-résident tant que le pourcentage d’ac- 
tions émises et en circulation assorties du droit de vote et 
détenues par le non-résident et des personnes ayant des liens 
avec lui, ou pour eux, ne dépasse pas soit le pourcentage de 
ces actions détenues par le résident et des personnes ayant des 
liens avec lui, ou pour eux, immédiatement avant l’inscription 
de la compagnie, soit le pourcentage plus bas de ces actions 
détenues par le non-résident et des personnes ayant des liens 
avec lui, ou pour eux, a n’importe quel moment par la suite. 


(6) Toute personne qui sciemment contrevient au présent 
article est coupable d’une infraction. 


(7) Les actes, affaires ou objets faits ou accomplis lors de 
Vassemblée générale de la compagnie provinciale ne sont pas 
invalides pour le seul motif qu’il y a eu contravention au pré- 
sent article. Ceux-ci sont toutefois susceptibles d’annulation, 
au choix des actionnaires, au cours de l’année qui suit le jour 
du début de lassemblée générale au cours de laquelle s’est 
produite la contravention. L’annulation se fait par voie de 
résolution spéciale. 


62 (1) Pour l’application des articles 63, 64 et 68, est répu- 
tée une personne morale mere la personne qui, seule ou de 
concert avec une autre personne qui lui est liée, est proprié- 
taire a titre bénéficiaire, directement ou indirectement, de 10 
pour cent ou plus du nombre total d’actions émises et en cir- 
culation d’une catégorie d’actions d’une compagnie assorties 
du droit de vote. Les actions ainsi que l’émission et le trans- 
fert des actions de la personne morale mére sont alors réputés 
subordonnés a l’application des articles 63, 64 et 68. 


(2) Pour Vapplication du paragraphe (1), le terme 
«personne» s’entend en outre d’une fiducie. 


63 (1) Jusqu’a ce que le consentement du surintendant ait 
été recu, il ne doit étre inscrit au registre des valeurs mobilie- 
res de la compagnie provinciale aucun transfert ni émission de 
ses actions assorties du droit de vote, si ce transfert ou cette 
émission devait avoir pour effet : 


a) d’augmenter le pourcentage d’une catégorie donnée 
de ces actions détenues par cette personne et par les 
actionnaires qui lui sont liés, le cas échéant, lorsque 
leur nombre représente déja plus de 10 pour cent 
du nombre total d’actions de cette catégorie émises 
et en circulation; 


b) de porter a plus de 10, lorsqu’il est égal ou inférieur 
a ce chiffre, le pourcentage des actions de cette 
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issued and outstanding shares of that class, the 
transfer or issue would cause the total number of 
shares of that class held by such person and by 
other shareholders related to the person, if any, to 
exceed 10 per cent of the issued and outstanding 
shares of that class, 


and until the consent of the Superintendent is received by the 
corporation, no person shall, in person or by proxy, exercise 
the voting rights pertaining to any of the voting shares that are 
held by or in the name of the shareholder or by or in the 
name of any person related to the shareholder. 


(2) The consent of the Superintendent is not required if the 
number of shares of the class of voting shares to be transfer- 
red or issued to a person, when added to the number of other 
shares of that class transferred or issued to the person and 
other shareholders related to the person since the later of, 


(a) the day this Act came into force; and 


(b) the day immediately preceding the day the most 
recent consent was given under this section with 
respect to the person or a shareholder related to the 
person, 


is less than 2.5 per cent of the issued and outstanding shares 
of that class on that day. 


(3) The exception set out in subsection (2) does not apply 
to a transfer or issue of shares that would result in a change of 
control in the corporation. 


(4) The consent of the Superintendent is not required in 
respect of a transfer or issue of shares to an underwriter, as 
defined in section 1 of the Securities Act, who receives them in 
that capacity. 


(5) A person to whom shares are to be transferred or 
issued in circumstances that require the consent of the Super- 
intendent may apply for the consent and, for the purposes of 
the application, the person shall provide the Superintendent 
with such information as the Superintendent may request. 


(6) On an application under subsection (5), the Superinten- 
dent may refuse consent where, in his or her opinion, it would 
be in the public interest to do so and, without limiting the 
generality of the foregoing, the Superintendent may refuse 
consent where the shareholder or any person related to the 
shareholder, 
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catégorie détenues par cette personne et les action- 
naires qui lui sont liées, le cas échéant, par rapport 
au nombre total d’actions de cette catégorie, émises 
et en circulation. 


Jusqu’a ce que le consentement ait été recu, nul ne doit non 
plus, en personne ou par procuration, exercer le droit de vote 
rattaché aux actions détenues par I’actionnaire ou la personne 
qui lui est liée, ou en leurs noms. 


(2) Le consentement du surintendant n’est pas requis si le 
nombre d’actions de la catégorie d’actions assorties du droit 
de vote a transférer ou a émettre en faveur d’une personne, 
ajouté au nombre des actions de cette catégorie qui ont été 
transférées ou émises en faveur de cette personne ou d’autres 
actionnaires qui lui sont liés, depuis : 


a) le jour de l’entrée en vigueur de la présente loi; 


b) le jour précédant immédiatement le jour ou le con- 
sentement le plus récent a été donné aux termes du 
présent article a l’égard de la personne ou d’un 
actionnaire qui lui est lié, 


selon le plus récent de ces jours, est inférieur 4 2,5 pour cent 
du nombre des actions de cette catégorie qui sont, ce jour-la, 
émises et en circulation. 


(3) L’exception visée au paragraphe (2) ne s’applique ni au 
transfert ni a l’émission d’actions qui entraineraient le trans- 
fert du contréle de la compagnie. 


(4) Le consentement du surintendant n’est pas requis a 
Pégard d’un transfert ou d’une émission d’actions en faveur 
d’un souscripteur a forfait, au sens de l’article 1 de la Loi sur 
les valeurs mobiliéres, qui regoit les actions en cette qualité. 


(5) La personne en faveur de qui des actions doivent étre 
transférées ou émises dans des circonstances ou le consente- 
ment du surintendant est requis peut s’adresser a ce dernier 
en vue d’obtenir ce consentement, et lui fournit a cette fin les 
renseignements qu’il peut exiger. 


(6) Le surintendant peut refuser de consentir a la demande 
visée au paragraphe (5) si, a son avis, il en va de l’intérét 
public, notamment si l’actionnaire ou la personne qui est liée 
a lui: 
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(a) is or has been bankrupt; 


(b) has been convicted of a criminal offence, an offence 
under this Act or an offence under the Securities 
Act; 


(c) is or has been subject to a cease trading order under 
the Securities Act; 


(d) is the subject of an examination under section 186 
or an investigation under section 206; 


(e) is contravening any provision of this Act or the 
regulations or of any comparable legislation of 
another jurisdiction or of any undertaking given to 
the Superintendent; or 


(f) has failed to provide the information requested 
under subsection (5). 


(7) The consent of the Superintendent under this section 
takes effect on the date set out in the consent and the effec- 
tive date may be a date before the date the consent is given. 


64. The Superintendent may in writing direct a provincial 
corporation to obtain from a person in whose name a share is 
registered in the securities register of the corporation or who 
is the beneficial owner of a share of the corporation a declara- 
tion containing information, 


(a) concerning the ownership or beneficial ownership of 
such share; 


(b) as to whether such share is owned or beneficially 
owned by a person who is related to any other per- 
son and the name of that other person where 
applicable; 


(c) concerning the ownership or beneficial ownership of 
the shares of a holding body corporate; and 


(d) concerning such other matters as are specified by 
the Superintendent, 


and as soon as possible after the receipt of a direction from 
the Superintendent under this section, the directors of the cor- 
poration shall comply therewith and every person who is 
requested by the corporation to provide a declaration in the 
prescribed form containing information referred to in this sub- 
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a) aoua déja eu le statut de failli; 


b) a été reconnu coupable d’une infraction criminelle 
ou d’une infraction a la présente loi ou a la Loi sur 
les valeurs mobiliéres; 


e) a fait ’objet dune ordonnance d’interdiction d’o- 
pération aux termes de la Loi sur les valeurs 
mobiliéres; 


d) fait ’objet d’un examen aux termes de l’article 186 
ou d’une enquéte aux termes de l'article 206; 


e) contrevient a une disposition de la présente loi, des 
réglements, d’une loi semblable d’une autre com- 
pétence législative, ou d’un engagement pris envers 
le surintendant; 


f) n’a pas fourni les renseignements exigés aux termes 
du paragraphe (5). 


(7) Le consentement du surintendant aux termes du présent 
article prend effet a la date précisée dans le document, qui 
peut étre antérieure a la date du consentement. 


64 Le surintendant peut ordonner par écrit 4 une compa- 
gnie provinciale d’obtenir d’une personne au nom de laquelle 
une action est inscrite au registre des valeurs mobilieres de la 
compagnie, ou d’une personne qui est propriétaire a titre 
bénéficiaire d’une action de la compagnie, un relevé qui 
reproduit des renseignements ayant trait : 

a) ala propriété ou a la propriété a titre bénéficiaire 
de l’action; 


b) au fait que la propriété ou Ja propriété a titre béné- 
ficlaire appartient a une personne liée a une autre 
personne, et le nom de cette autre personne, le cas 
échéant; 


c) ala propriété ou a la propriété a titre bénéficiaire 
des actions d’une personne morale mere; 


d) aux autres points que précise le surintendant. 


Les administrateurs se conforment aux instructions du surin- 
tendant aux termes du présent article, dés leur réception. 
Chaque personne a qui la compagnie demande de présenter, 
selon la formule prescrite, le relevé des renseignements visés a 
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section shall forthwith comply with the request by submitting 
the completed declaration to the Superintendent. 


65.—(1) Where the Superintendent proposes to refuse 
consent under section 63, he or she shall forthwith advise the 
applicant and shall give the applicant an opportunity to be 
heard before him or her. 


(2) Upon the petition of the applicant, filed with the Clerk 
of the Executive Council within twenty-eight days after the 
date of the decision of the Superintendent to refuse consent 
under section 63, the Lieutenant Governor in Council may, 


(a) confirm, vary or rescind the whole or any part of 
such decision; or 


(b) require the Superintendent to hold a new hearing of 
the whole or any part of the application to the 
Superintendent upon which such decision of the 
Superintendent was made. 


(3) The decision of the Superintendent after the hearing 
under clause (2) (b) is not subject to petition under this sec- 
tion. 


(4) Except as provided in subsection (2), a decision of the 
Superintendent to refuse consent under section 63 is final and 
binding and no such decision or decision as confirmed or var- 
ied under subsection (2) shall be stayed, varied or set aside by 
any court. 


66. The Superintendent, with the approval of the Lieuten- 
ant Governor in Council, may by order exempt any corpora- 
tion or other person from the application of sections 63 to 65, 
in whole or in part, on such terms and conditions as are set 
out in the order and where any such order is filed with the 
corporation named in the order, it shall be deemed to be a 
consent of the Superintendent for the purpose of section 63, 
so long as the terms and conditions of the order have been 
complied with. 


67.—(1) No transfer of shares of a provincial corporation, 
unless made by a sale under execution or under the order or 
judgment of a court of competent jurisdiction, is valid for any 
purpose until the transfer has been entered in the securities 
register of the corporation. 


(2) Notwithstanding subsection (1), a transfer of shares that 
has not been entered in the securities register of a provincial 
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ce paragraphe, se conforme sans délai a la demande et dépose 
ce relevé auprés du surintendant. 


65 (1) Si le surintendant a l’intention de refuser son con- 
sentement aux termes de I’article 63, il en notifie sans délai 
auteur de la demande et lui fournit l’occasion de se faire 
entendre. 


(2) Sur pétition de l’auteur de la demande déposée auprés 
du greffier du Conseil des ministres dans les vingt-huit jours 
de la décision du surintendant de refuser son consentement 
aux termes de I’article 63, le lieutenant-gouverneur en conseil 
peut : 


a) confirmer, modifier ou annuler la décision, en tota- 
lité ou en partie; 
b) enjoindre au surintendant de tenir une nouvelle 


audience concernant la totalité ou une partie de la 
demande visée par la décision du surintendant. 


(3) La décision du surintendant rendue aprés l’audience 
tenue aux termes de I’alinéa (2) b) ne peut faire objet d’une 
pétition aux termes du présent article. 


(4) Sous réserve du paragraphe (2), la décision du surinten- 
dant de refuser son consentement aux termes de l’article 63 
est définitive et lie les parties. Elle ne peut non plus, dans sa 
forme originale ou confirmée ou modifiée en vertu du para- 
graphe (2), faire l’objet d’un sursis, de modifications ou d’an- 
nulation de la part d’aucun tribunal. 


66 Le surintendant, avec l’approbation du lieutenant-gou- 
verneur en conseil, peut prendre une ordonnance en vue de 
soustraire en tout ou en partie la compagnie ou une autre per- 
sonne a l’application des articles 63 a 65, selon les conditions 
qui y sont précisées. Cette ordonnance, déposée aupreés de la 
compagnie qui y est nommée, est réputée, tant que les condi- 
tions qui s’y rattachent ont été respectées, constituer le con- 
sentement du surintendant pour I’application de l’article 63. 


67 (1) Le transfert d’actions d’une compagnie provinciale, 
sauf le transfert effectué lors de la saisie-exécution ou de la 
vente en justice ordonnée par le tribunal compétent, ne vaut 
que s’il est inscrit au registre des valeurs mobiliéres de la com- 
pagnie. 


(2) Malgré le paragraphe (1), le transfert d’actions dont 
inscription ne figure pas aux registres des valeurs mobiliéres 
de la compagnie provinciale vaut entre les parties au transfert. 
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corporation is valid for the purpose of showing the rights as 
between the parties to the transfer. 


68.—(1) The directors of a provincial corporation may 
make by-laws, 


(a) requiring any person holding any voting share of the 
corporation to submit written declarations, 


(i) with respect to the ownership of a share of the 
corporation or of the holding body corporate, 


(ii) with respect to the place in which the share- 
holder and any person for whose use or bene- 
fit the share is held are ordinarily resident, 


(iii) as to whether the shareholder is associated 
with or related to any other shareholder, and 


(iv) with respect to such other matters as the 
directors consider relevant for the purposes of 
sections 60 to 67; 


(b) prescribing the times at which and the manner in 
which any declarations required under clause (a) 
are to be submitted; and 


(c) requiring any person desiring to have a transfer of a 
share to the person entered in the securities register 
of the corporation to submit such a declaration as 
may be required under this section in the case of a 
shareholder. 


(2) Where under any by-law made under subsection (1), 
any declaration is required to be submitted by any shareholder 
or person in respect of the transfer of any share, the directors 
may prohibit the entry of the transfer in the securities register 
of the corporation until the required declaration has been 
submitted. 


69. In determining, for the purposes of whether a person 
is a resident Canadian, body corporate resident in Canada or 
a non-resident, by whom a body corporate is controlled or any 
other circumstances relevant to the performance of their 
duties under sections 60 to 67, the directors of the provincial 
corporation and any other person acting as proxy for a share- 
holder of the provincial corporation may rely upon any state- 
ment made in any declarations made pursuant to a by-law 
made under subsection 68 (1) or rely upon their own knowl- 
edge of the circumstances, and the directors and any such per- 
son are not liable in any action for anything done or omitted 
by them in good faith as a result of any conclusions made by 
them on the basis of any such statements or knowledge. 
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68 (1) Les administrateurs de la compagnie provinciale 
peuvent, par reglement intérieur : 


a) exiger de la personne qui détient quelque action de 
la compagnie assortie du droit de vote de déposer 
par écrit des relevés concernant : 


(i) la propriété d’une action de la compagnie ou 
de sa personne morale mére, 


(ii) Pendroit ot résident ordinairement l’action- 
naire et la personne, le cas échéant, a l’usage 
ou au profit de laquelle l’action est détenue, 


(iii) existence de liens entre deux actionnaires ou 
le fait que ceux-ci soient liés, 


(iv) les autres points que les administrateurs 
jugent pertinents pour l’application des arti- 
cles 60 a 67; 


b) prescrire les moments et le mode de présentation 
des relevés visés a l’alinéa a); 


c) exiger de la personne qui désire que le transfert 
d’une action en sa faveur soit inscrite au registre des 
valeurs mobili¢res de la compagnie que celle-ci 
présente le relevé qui peut étre exigé de l’action- 
naire en vertu du présent article. 


(2) Les administrateurs peuvent interdire l’inscription du 
transfert au registre des valeurs mobilieres de la compagnie 
jusqu’a ce qu’ait été présenté le relevé exigé de l’actionnaire 
ou d’une autre personne relativement au transfert d’une 
action aux termes du réglement intérieur pris en application 
du paragraphe (1). 


69 Afin de déterminer le statut de résident canadien ou de 
non-résident d’une personne physique ou morale qui controle 
une personne morale ou d’autres faits relatifs a l’exécution de 
leurs obligations aux termes des articles 60 a 67, les adminis- 
trateurs de la compagnie provinciale et le fondé de pouvoir de 
son actionnaire peuvent se fier aux relevés dressés confor- 
mément au réglement intérieur pris en application du paragra- 
phe 68 (1), ou a leur connaissance personnelle des faits. Les 
administrateurs et les fondés de pouvoir ne peuvent, lors 
d’une poursuite, étre tenus responsables des actes qu’ils ont 
accomplis ou omis de faire de bonne foi en appliquant les con- 
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70. Except as otherwise provided in this Act, the share- 
holders of a provincial corporation are not, as shareholders, 
liable for any act, default, obligation or liability of the 
corporation. 


71. Subject to the by-laws, a meeting of shareholders of a 
provincial corporation shall be held at such place in Canada as 
the directors determine or, in the absence of such a determi- 
nation, at its principal place of business. 


72. The directors of a provincial corporation, 


(a) shall call an annual meeting of shareholders not 
later than three months after the corporation comes 
into existence and subsequently not later than three 
months after each fiscal year end of the corpora- 
tion; and 

(b) may call a special meeting of shareholders at any 

time. 


73.—(1) For the purpose of determining shareholders, 


(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribu- 
tion; or 

(c) for any other purpose except the right to receive 


notice of or to vote at a meeting, 


the directors may fix in advance a date as the record date for 
such determination of shareholders, but the record date shall 
not precede by more than fifty days the particular action to be 
taken. 


(2) For the purpose of determining shareholders entitled to 
receive notice of a meeting of shareholders, the directors may 
fix in advance a date as the record date for such determination 
of shareholders, but the record date shall not precede by more 
than fifty days or by less than twenty-one days the date on 
which the meeting is to be held. 


(3) Where no record date is fixed, 


(a) the record date for the determination of share- 
holders entitled to receive notice of a meeting of 
shareholders shall be, 


(i) at the close of business on the day immedi- 
ately preceding the day on which the notice is 
given, or 
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clusions tirées de ces relevés ou fondées sur cette connais- 
sance. 


70 Sauf disposition contraire de la présente loi, les action- 
naires de la compagnie provinciale ne sont pas, a ce titre, res- 
ponsables de ses obligations, actes ou omissions. 


71 Sous réserve du réglement intérieur, les assemblées des 
actionnaires d’une compagnie provinciale se tiennent a |’en- 
droit au Canada que fixent les administrateurs, ou a défaut, a 
Yendroit ot est situé l’établissement principal. 


72 Les administrateurs de la compagnie provinciale : 


a) convoquent une assemblée annuelle des actionnai- 
res au plus tard dans les trois mois de la création de 
la compagnie, et, par la suite, au plus tard trois 
mois aprés la fin de chaque exercice de la compa- 
genie; 


b) peuvent convoquer des assemblées extraordinaires 
des actionnaires. 


73 (1) Les administrateurs peuvent fixer d’avance une date 
de cloture des registres qui tombe dans les cinquante jours 
précédant l’opération en cause, pour déterminer les actionnai- 
res habiles : 


a) arecevoir les dividendes; 
b) a participer a la liquidation ou 4a la distribution; 


c) a toute autre fin, sauf en matiere du droit de rece- 
voir avis d’une assemblée ou d’y voter. 


(2) Les administrateurs peuvent fixer d’avance une date de 
cloture des registres qui tombe entre le cinquantiéme et le 
vingt et uniéme jour précédant une assemblée des actionnai- 
res, pour déterminer les actionnaires habiles a recevoir avis de 
cette assemblée. 


(3) Si la date n’a pas été fixée, constitue la date de cloture 
des registres pour déterminer les actionnaires : 


a) qui ont le droit de recevoir avis d’une assemblée : 


(i) le jour précédant celui ou cet avis est donné, 
a ’heure de fermeture des bureaux, 
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(ii) if no notice is given, the day on which the 
meeting is held; and 


(b) the record date for the determination of share- 
holders for any purpose other than to establish a 
shareholder’s right to receive notice of a meeting or 
to vote shall be at the close of business on the day 
on which the directors pass the resolution therefor. 


(4) If a record date is fixed, unless notice of the record date 
is waived in writing by every holder of a share of the class or 
series affected whose name is set out in the securities register 
of the corporation at the close of business on the day the 
directors fix the record date, notice thereof shall be given, not 
less than seven days before the date so fixed, 


(a) by advertisement in a newspaper published or dis- 
tributed in the place where the provincial corpora- 
tion has its principal place of business and in each 
place in Canada where it has a transfer agent or 
where a transfer of its shares may be recorded; and 


(b) by written notice to each stock exchange in Canada 
on which the shares of the corporation are listed for 
trading. 


74.—(1) Notice of the time and place of a meeting of 
shareholders shall be sent, in the case of a provincial corpora- 
tion that is an offering corporation, not less than twenty-one 
days and, in the case of any other provincial corporation, not 
less than ten days, but, in either case, not more than fifty days 
before the meeting to each shareholder entitled to vote at the 
meeting, to each director and to the auditor. 


(2) A notice of a meeting is not required to be sent to 
shareholders who were not registered on the securities register 
of the provincial corporation on the date determined under 
subsection 73 (2) or (3), but failure to receive a notice does 
not deprive a shareholder of the right to vote at the meeting. 


(3) If a meeting of shareholders is adjourned for less than 
thirty days, it is not necessary, unless the by-laws otherwise 
provide, to give notice of the adjourned meeting other than 
by announcement at the earliest meeting that is adjourned. 


(4) If a meeting of shareholders is adjourned by one or 
more adjournments for an aggregate of thirty days or more, 
notice of the adjourned meeting shall be given as for an origi- 
nal meeting but, unless the meeting is adjourned by one or 
more adjournments for an aggregate of more than ninety 
days, section 111 of the Business Corporations Act, 1982, as 
incorporated into this Act by section 86, does not apply. 
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(ii) en l’absence d’avis, le jour de l’assemblée; 


b) ayant qualité a toutes fins sauf en ce qui concerne le 
droit de recevoir avis d’une assemblée ou le droit de 
vote, la date d’adoption de la résolution a ce sujet 
par les administrateurs, a ’heure de fermeture des 

= bureaux. 


(4) Dans le cas ot une date de cléture des registres est fixée 
par les administrateurs, sauf renonciation écrite a l’avis de 
cette date par chaque actionnaire de la catégorie ou série 
visée dont le nom parait au registre des valeurs mobiliéres a 
Vheure de fermeture des bureaux le jour ou les administra- 
teurs fixent la date de cloture des registres, l’avis de cette date 
est donné au moins sept jours avant la date ainsi fixée : 


a) dune part, dans un journal publié et distribué a 
Pendroit ou est situé l’établissement principal de la 
compagnie provinciale de méme qu’a chaque 
endroit au Canada ou celle-ci a un agent des trans- 
ferts ou a l’endroit au Canada ou le transfert de ses 
actions peut étre inscrit; 


b) d’autre part, au moyen d’un avis écrit envoyé a cha- 
que bourse canadienne ov sont cotées ses actions. 


ie 


Avis de la 
date 


74 (1) Un avis des date, heure et lieu de l’assemblée des Avis 


actionnaires est envoyé, dans le cas d’une compagnie provin- 
ciale qui fait appel au public, entre le cinquantieme et le vingt 
et unieme jour qui la précédent, et dans les autres cas entre le 
cinquantiéme et le dixiéme jour, a chaque actionnaire habile a 
y voter, a chaque administrateur et au vérificateur de la com- 
pagnie. 


(2) Il n’est pas nécessaire d’envoyer l’avis aux actionnaires 
non inscrits sur le registre de la compagnie provinciale a la 
date de référence fixée en vertu des paragraphes 73 (2) ou (3). 
Toutefois, ’absence d’avis ne prive pas l’actionnaire de son 
droit de vote. 


(3) Sauf disposition contraire du réglement intérieur, il suf- 
fit, pour donner avis de l’ajournement d’une assemblée pour 
une période de moins de trente jours, d’en faire l’annonce lors 
de l’assemblée initiale. 


(4) Dans le cas d’ajournement de I’assemblée a plusieurs 
reprises pour une période totale d’au moins trente jours, l’avis 
est donné comme pour une nouvelle assemblée. Toutefois, 
Particle 111 de la Loi de 1982 sur les compagnies, incorporé a 
la présente loi par l’article 86, n’a d’application que dans le 
cas d’ajournement a une ou plusieurs reprises pour une 
période totale de plus de quatre-vingt-dix jours. 


Idem 


Ajournement 
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(5) All business transacted at a special meeting of share- 
holders and all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier 
meeting, the financial statements and auditor’s report, elec- 
tion of directors and reappointment of the incumbent auditor, 
shall be deemed to be special business. 


(6) Notice of a meeting of shareholders at which special 
business is to be transacted shall state or be accompanied by a 
statement of, 


(a) the nature of that business in sufficient detail to per- 
mit the shareholder to form a reasoned judgment 
thereon; and 


(b) the text of any special resolution or by-law to be 
submitted to the meeting. 


75. Subject to this Act and the by-laws of a provincial cor- 
poration, 


(a) all questions proposed for the consideration of the 
shareholders shall be determined by the majority of 
the votes cast and the chairman presiding at the 
meeting shall not have a second or casting vote in 
case of an equality of votes; 


(b) the chairman presiding at a meeting of shareholders 
may, with the consent of the meeting and subject to 
subsections 74 (3) and (4) and to such conditions as 
the meeting decides, adjourn the meeting from time 
to time and from place to place; and 


(c) the president or, in the president’s absence, a vice- 
president who is a director shall preside as chairman 
at a meeting of shareholders, but, if there is no 
president or such a vice-president or if at a meeting 
none of them is present within fifteen minutes after 
the time appointed for the holding of the meeting, 
the shareholders present shall choose a person from 
their number to be the chairman. 


76. A shareholder and any other person entitled to attend 
a meeting of shareholders of a provincial corporation may in 
any manner and at any time waive notice of a meeting of 
shareholders, and attendance of any such person at a meeting 
of shareholders is a waiver of notice of the meeting, except 
where the shareholder attends a meeting for the express pur- 
pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. 
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délibérations des assemblées extraordinaires et 
sont réputées des questions spéciales. Font excep- 
te régle examen du proces-verbal de l’assemblée 


précédente, des états financiers et du rapport du vérificateur, 
Pélection des administrateurs de méme que le renouvellement 
du mandat du vérificateur. 


Zt 


Questions 
spéciales 


(6) L’avis de l’assemblée dont l’ordre du jour comporte des !dem 


questions 
énoncant : 


a) 


b) 


spéciales énonce ou est accompagné d’une note 


leur nature, avec suffisamment de détails pour per- 
mettre a l’actionnaire de se faire une idée éclairée 
de celle-ci; 


le texte de la résolution spéciale ou du réglement 
intérieur devant étre soumis a |l’assemblée. 


75 Sous réserve de la présente loi et du réglement inté- 
rieur d’une compagnie provinciale : 


a) 


b) 


il est disposé des questions soumises a l’examen des 
actionnaires de la compagnie provinciale a la majo- 
rité des voix exprimées, et le président de l’assem- 
blée n’a pas voix prépondérante en cas de partage 
des voix; 


le président de l’assemblée peut, avec le consente- 
ment de l’assemblée, sous réserve des paragraphes 
74 (3) et (4), et sous réserve des conditions que I’as- 
semblée impose, l’ajourner et en changer le lieu; 


le président, ou en son absence, un vice-président 
qui est administrateur, préside l’assemblée des 
actionnaires. Toutefois, en l’absence de ces person- 
nes dans les quinze minutes qui suivent l’heure fixée 
pour la tenue de l’assemblée, les actionnaires pré- 
sents choisissent parmi eux un président. 


76 Les actionnaires et les autres personnes qui ont le droit 


d’assister 


a une assemblée des actionnaires de la compagnie 


provinciale peuvent, de quelque fagon que ce soit et a n’im- 
porte quel moment, renoncer 4a l’avis de convocation. Leur 
présence a l’assemblée équivaut a une telle renonciation, sauf 
lorsqu’elles y assistent spécialement pour s’opposer aux déli- 


bérations 


pour le motif que lassemblée n’est pas réguliére- 


ment convoquée. 


Assemblée 
des action- 
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77.—(1) A shareholder of a provincial corporation entitled 
to vote at a meeting of shareholders may, 


(a) submit to the corporation notice of a proposal; and 


(b) discuss at the meeting any matter in respect of 
which the shareholder would have been entitled to 
submit a proposal. 


(2) Where a provincial corporation receives notice of a pro- 
posal and the corporation solicits proxies, it shall set out the 
proposal in the management information circular required by 
section 112 of the Business Corporations Act, 1982, as incor- 
porated into this Act by section 86, or it shall attach the pro- 
posal to the information circular. 


(3) If so requested by a shareholder giving notice of a pro- 
posal, the provincial corporation shall include in the manage- 
ment information circular or attach thereto a statement by the 
shareholder of not more than two hundred words in support 
of the proposal along with the name and address of the 
shareholder. 


(4) A proposal may include nominations for the election of 
directors if the proposal is signed by one or more holders of 
shares representing in the aggregate not less than 5 per cent of 
the shares or 5 per cent of the shares of a class or series of 
shares of the corporation entitled to vote at the meeting to 
which the proposal is to be presented, but this subsection does 
not preclude nominations being made at a meeting of 
shareholders. 


(5) A provincial corporation is not required to comply with 
subsections (2) and (3) where, 


(a) the proposal is not submitted to the corporation at 
least sixty days before the anniversary date of the 
last annual meeting, if the matter is proposed to be 
raised at an annual meeting, or at least sixty days 
before a meeting other than the annual meeting, if 
the matter is proposed to be raised at a meeting 
other than the annual meeting; 


(b) it clearly appears that the proposal is submitted by 
the shareholder primarily for the purpose of enforc- 
ing a personal claim or redressing a personal griev- 
ance against the corporation or any of its directors, 
officers or security holders, or for a purpose that is 
not related in any significant way to the business or 
affairs of the corporation; 
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XX 


77 (1) L’actionnaire de la compagnie provinciale habile a 
voter lors de ’assemblée des actionnaires peut : 


a) déposer auprés de la compagnie un avis de proposi- 
tion; 


b) discuter au cours de cette assemblée des questions 
qui auraient pu faire objet d’une proposition de sa 
part. 


(2) La compagnie provinciale qui recoit un avis de proposi- 
tion et sollicite des procurations fait figurer la proposition 
dans la circulaire d’information de la direction exigée par |’ar- 
ticle 112 de la Loi de 1982 sur les compagnies, incorporé a la 
présente loi par l’article 86, ou la fait annexer 4a la circulaire. 


(3) A la demande de l’actionnaire qui donne I’avis de pro- 
position, la compagnie provinciale inclut dans la circulaire 
d'information de la direction ou annexe 4a la circulaire un 
exposé d’au plus deux cents mots préparé par celui-ci a appui 
de la proposition, de méme que ses nom et adresse. 


(4) La proposition peut faire état de candidatures en vue de 
Pélection des administrateurs, si elle est signée par un ou plu- 
sieurs actionnaires détenant ensemble au moins 5 pour cent 
des actions ou de celles d’une catégorie ou série donnant le 
droit de vote lors de l’assemblée a laquelle les propositions 
doivent étre présentées. Le présent paragraphe n’empéche 
toutefois pas la présentation de candidatures au cours de |’as- 
semblée. 


(5) La compagnie provinciale n’est pas tenue de se confor- 
mer aux paragraphes (2) et (3) : 


a) sila proposition ne lui est pas soumise au moins soi- 
xante jours avant l’expiration d’un délai d’un an a 
compter de la derniére assemblée annuelle lorsque 
la question doit étre soulevée lors de l’assemblée 
annuelle, ou au moins soixante jours au préalable 
dans les autres cas; 


b) s'il apparait nettement que la proposition a pour 
objet principal, soit une demande personnelle ou le 
redressement d’un grief personnel contre la compa- 
gnie ou l’un de ses administrateurs, dirigeants ou 
détenteurs de valeurs mobiliéres, soit une question 
qui n’a aucun lien important avec les affaires de la 
compagnie; 
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(c) the corporation, at the shareholder’s request, 
included a proposal in a management information 
circular relating to a meeting of shareholders held 
within two years preceding the receipt of the 
request, and the shareholder failed to present the 
proposal, in person or by proxy, at the meeting; or 
(d) substantially the same proposal was submitted to 
shareholders in a management information circular 
or a dissident’s information circular relating to a 
meeting of shareholders held within two years pre- 
ceding the receipt of the shareholder’s request and 
the proposal was defeated. 


(6) No provincial corporation or person acting on its behalf 
incurs any liability by reason only of circulating a proposal or 
statement in compliance with this section. 


(7) Where a provincial corporation refuses to include a pro- 
posal in a management information circular, it shall, within 
ten days after receiving the proposal, send notice to the share- 
holder submitting the proposal of its intention to omit the pro- 
posal from the management information circular and send to 
the shareholder a statement of reasons for the refusal. 


(8) Upon the application of a shareholder aggrieved by a 
provincial corporation’s refusal under subsection (7), the High 
Court of Justice may restrain the holding of the meeting to 
which the proposal is sought to be presented and make any 
further order it thinks fit. 


(9) The provincial corporation or any person aggrieved by a 
proposal may apply to the High Court of Justice for an order 
permitting the provincial corporation to omit the proposal 
from the management information circular, and the court, if it 
is satisfied that subsection (5) applies, may make such order 
as it thinks fit. 


(10) An applicant under subsection (8) or (9) shall give the 
Superintendent notice of the application and the Superin- 
tendent is entitled to appear and be heard in person or by 
counsel. 


(11) In this section, “proposal” means a matter that a 
shareholder entitled to vote proposes to raise at a meeting of 
shareholders. 


78.—(1) A provincial corporation shall prepare a list of 
shareholders entitled to receive notice of a meeting, arranged 
in alphabetical order and showing the number of shares held 
by each shareholder, which list shall be prepared, 
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Si au cours des deux ans précédant la réception de 
sa demande, l’actionnaire avait omis de présenter a 
l’assemblée, en personne ou par son fondé de pou- 
voir, une proposition que la compagnie avait fait 
figurer, a sa demande, dans une circulaire d’infor- 
mation de la direction relative a cette assemblée; 

d) si une proposition a peu pres identique a été sou- 
mise aux actionnaires dans une circulaire d’informa- 
tion de la direction, ou une circulaire d’information 
d’un dissident, relative 4 une assemblée qui a eu 
lieu dans les deux ans précédant la réception de la 
demande de I’actionnaire, et a été rejetée. 


(6) La compagnie provinciale ou ses mandataires n’enga- 
gent pas leur responsabilité pour le seul motif qu’ils diffusent 
une proposition ou un exposé conformément au présent arti- 
cle: 


(7) La compagnie provinciale qui refuse d’inclure une pro- 
position dans la circulaire d’information de la direction fait 
parvenir a l’actionnaire qui l’a soumise, dans les dix jours de 
sa réception, un avis exposant les motifs de son refus. 


(8) A la requéte de I’actionnaire lésé par le refus de la com- 
pagnie provinciale communiqué aux termes du paragraphe 
(7), la Haute Cour peut interdire la tenue de l’assemblée au 
cours de laquelle on tente de présenter la proposition, et peut 
rendre l’ordonnance additionnelle qu’elle estime pertinente. 


(9) La compagnie provinciale ou toute personne lésée par 
une proposition peut demander a la Haute Cour, par voie de 
requéte, de rendre une ordonnance autorisant la compagnie a 
omettre cette proposition de la circulaire d’information de la 
direction. Le tribunal peut rendre l’ordonnance qu’il estime 
pertinente s’il est convaincu que le paragraphe (5) s’applique. 


(10) L’auteur de la requéte présentée aux termes des para- 
graphes (8) ou (9) en donne avis au surintendant. Celui-ci 
peut comparaitre et se faire entendre en personne ou par l’in- 
termédiaire d’un avocat. 


(11) Dans le présent article, «proposition» s’entend de toute 
question qu’un actionnaire qui a le droit de voter se propose 
de soulever lors d’une assemblée des actionnaires. 


78 (i) La compagnie provinciale dresse une liste alphabé- 
tique des actionnaires qui ont le droit de recevoir avis des 
assemblées, en y mentionnant le nombre d’actions détenues 
par chacun : 
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(a) if a record date is fixed under subsection 73 (2), not 
later than ten days after such record date; or 


(b) if no record date is fixed, 


(i) at the close of business on the day immedi- 
ately preceding the day on which notice is 
given, or 


(ii) where no notice is given, on the day on which 
the meeting is held. 


(2) Subject to sections 59 to 67, where a provincial corpora- 
tion fixes a record date under subsection 73 (2), a person 
named in the list prepared under clause (1) (a) is entitled to 
vote the shares shown opposite the person’s name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of the shares after 
the record date; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share certificates, 
or 


(ii) otherwise establishes ownership of the shares, 


and demands, not later than ten days before the 
meeting, or such shorter period before the meeting 
as the by-laws of the corporation may provide, that 
the transferee’s name be included in the list before 
the meeting, 


in which case the transferee is entitled to vote those shares at 
the meeting. 


(3) Subject to sections 59 to 67, where a provincial corpora- 
tion does not fix a record date under subsection 73 (2), a per- 
son named in a list prepared under clause (1) (b) is entitled to 
vote the shares shown opposite the person’s name at the 
meeting to which the list relates, except to the extent that, 


(a) the person has transferred any of the shares after 
the date on which the list prepared under clause 
(1) (b) was prepared; and 


(b) the transferee of those shares, 


(i) produces properly endorsed share certificates, 
or 
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a) dans les dix jours suivant la date de cléture des 
registres, si elle est fixée en vertu du paragraphe 73 


(2); 
b) adéfaut d’une date de cléture des registres : 


= (i) 4 ’heure de fermeture des bureaux, la veille 
du jour de I’avis, 


(ii) en l’absence d’avis, le jour de l’assemblée. 


(2) Sous réserve des articles 59 4 67, si la compagnie provin- 
ciale fixe une date de cloture des registres aux termes du para- 
graphe 73 (2), les personnes inscrites sur la liste établie aux 
termes de l’alinéa (1) a) sont habiles a exercer, a l’assemblée 
visée par la liste, le droit de vote rattaché aux actions qui figu- 
rent en regard de leur nom. Toutefois, le cessionnaire de ces 
actions peut exercer ce droit dans la mesure ou: 


a) d’une part, la cession est postérieure a la date de 
cloture des registres; 


b) d’autre part, le cessionnaire : 


(i) ou bien produit les certificats d’actions régu- 
ligrement endossés, 


(ii) ou bien fait d’une autre fagon la preuve de 
son titre, 


et exige, au moins dix jours avant l’assemblée ou 
dans le délai plus court établi par le réglement inté- 
rieur de la compagnie, l’inscription de son nom sur 
la liste. 


(3) Sous réserve des articles 59 4 67, si la compagnie provin- 
ciale ne fixe aucune date de cléture des registres aux termes 
du paragraphe 73 (2), les personnes inscrites sur la liste éta- 
blie aux termes de I’alinéa (1) b) sont habiles a exercer, a I’as- 
semblée visée par la liste, le droit de vote rattaché aux actions 
qui figurent en regard de leur nom. Toutefois, le cessionnaire 
de ces actions peut exercer ce droit dans la mesure o0 : 


a) d’une part, la cession est postérieure a la date a 
laquelle la liste établie aux termes de l’alinéa (1) b) 
areté dressce; 


b)  d’autre part, le cessionnaire : 


(i) ou bien produit les certificats d’actions régu- 
li¢rement endossés, 


ia), 


Droit de vote 


Idem 
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(ii) otherwise establishes ownership of the shares, 


and demands, not later than ten days before the 
meeting, or such shorter period before the meeting 
as the by-laws of the corporation may provide, that 
the transferee’s name be included in the list before 
the meeting, 


in which case the transferee is entitled to vote those shares at 
the meeting. 


(4) A shareholder of a provincial corporation may examine 
the list of shareholders, 


(a) during usual business hours at the principal place of 
business of the corporation or at the place where its 
securities register is maintained; and 


(b) at the meeting of shareholders for which the list was 
prepared. 


79.—(1) Unless the by-laws otherwise provide, the holders 
of a majority of the shares entitled to vote at a meeting of 
shareholders, whether present in person or represented by 
proxy, constitute a quorum. 


(2) If a quorum is present at the opening of a meeting of 
shareholders, the shareholders present may, unless the by- 
laws otherwise provide, proceed with the business of the 
meeting notwithstanding that a quorum is not present 
throughout the meeting. 


(3) If a quorum is not present at the time appointed for a 
meeting of shareholders, or within such reasonable time there- 
after as the shareholders present may determine, the share- 
holders present may adjourn the meeting to a fixed time and 
place but may not transact any other business. 


80.—(1) Each share in a class of shares of a provincial 
corporation entitles the holder to one vote at all meetings of 
holders of that class of shares. 


(2) Where a body corporate or association is a shareholder 
of a provincial corporation, the provincial corporation shall 
recognize any individual authorized by a resolution of the 
directors or governing body of the body corporate or associa- 
tion to represent it at meetings of shareholders of the provin- 
cial corporation. 


(3) An individual authorized as set out in subsection (2) 
may exercise on behalf of the body corporate or association 
he or she represents all the powers it could exercise if it were 
an individual shareholder. 
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(ii) ou bien fait d’une autre fagon la preuve de 
son titre, 


et exige au moins dix jours avant l’assemblée ou 

dans le délai plus court établi par le reglement inté- 

rieur de la compagnie, l’inscription de son nom sur 
ein ta liste. 


(4) L’actionnaire d’une compagnie provinciale peut consul- 
ter la liste des actionnaires : 


a) pendant les heures de bureau a |’établissement prin- 
cipal de la compagnie ou a l’endroit ou est situé son 
registre des valeurs mobiliéres; 


b) lors de l’assemblée des actionnaires pour laquelle la 
liste a été préparée. 


79 (1) Sauf disposition contraire du réglement intérieur, le 
quorum est atteint lorsque sont présents ou représentés les 
détenteurs d’actions disposant de la majorité des voix qui peu- 
vent étre exprimées lors d’une assemblée des actionnaires. 


(2) Sauf disposition contraire du réglement intérieur, il suf- 


fit que le quorum soit atteint a louverture de l’assemblée 
pour que les actionnaires présents puissent délibérer. 


(3) En Pabsence de quorum, a l’ouverture de l’assemblée ou 
aprés une période de temps que les actionnaires présents 
jugent suffisante, ces derniers peuvent ajourner l’assemblée a 
une date, une heure et un lieu précis, mais ne peuvent autre- 
ment délibérer. 


80 (1) Chaque action d’une catégorie d’actions de la com- 
pagnie provinciale donne au détenteur le droit d’exprimer une 
voix aux assemblées des actionnaires détenteurs des actions de 
cette catégorie. 


(2) La compagnie provinciale qui compte parmi ses action- 
naires une personne morale ou une association permet au par- 
ticulier autorisé a cette fin par résolution des administrateurs 
ou de la direction de la personne morale ou de l’association de 
la représenter aux assemblées des actionnaires. 


(3) Le particulier accrédité aux termes du paragraphe (2) 
peut exercer, pour le compte de la personne morale ou de 
l’association qu’il représente, tous les pouvoirs que cette der- 
niére pourrait exercer a titre d’actionnaire si elle était un par- 
ticulier. 
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(4) Unless the by-laws otherwise provide, where two or 
more persons hold shares jointly, one of those holders present 
at a meeting of shareholders may in the absence of the others 
vote the shares, but if two or more of those persons are pres- 
ent, in person or by proxy, they shall vote as one on the 
shares jointly held by them. 


81.—(1) Unless the by-laws otherwise provide, voting at a 
meeting of shareholders shall be by show of hands, except 
where a ballot is demanded by a shareholder or proxyholder 
entitled to vote at the meeting. 


(2) A shareholder or proxyholder may demand a ballot 
either before or after any vote by show of hands. 


(3) Unless a ballot is demanded, an entry in the minutes of 
a meeting of shareholders to the effect that the chairman 
declared a motion to be carried is admissible in evidence as 
prima facie proof of the fact without proof of the number or 
proportion of the votes recorded in favour of or against the 
motion. 


82.—(1) Except for a resolution in relation to which a 
written statement is submitted by a director under subsection 
96 (2) or in relation to which representations in writing are 
submitted by an auditor under subsection 113 (6), 


(a) a resolution in writing signed by all the shareholders 
entitled to vote on that resolution at a meeting of 
shareholders is as valid as if it had been passed at a 
meeting of the shareholders; and 


(b) a resolution in writing dealing with all matters 
required by this Act to be dealt with at a meeting of 
shareholders, and signed by all the shareholders 
entitled to vote at that meeting, satisfies all the 
requirements of this Act relating to that meeting of 
shareholders. 


(2) A copy of every resolution referred to in subsection (1) 
shall be kept with the minutes of the meeting of shareholders. 


83.—(1) On notice to the Superintendent, the holders of 
not less than 5 per cent of the issued shares of a provincial 
corporation that carry the right to vote at a meeting sought to 
be held may requisition the directors to call a meeting of 
shareholders for the purposes stated in the requisition. 
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(4) Sauf disposition contraire du réglement intérieur, si plu- 
sieurs personnes détiennent des actions en commun, le codé- 
tenteur présent a une assemblée peut, en l’absence des autres, 
exercer le droit de vote rattaché aux actions. Si plusieurs 
codétenteurs sont présents ou représentés, ils votent comme 
un seul actionnaire en ce qui concerne les actions détenues en 
commun. 


81 (1) Sauf disposition contraire du réglement intérieur, le 
vote lors d’une assemblée des actionnaires se fait 4 main levée 
ou, a la demande de tout actionnaire ou fondé de pouvoir 
habile a voter, au scrutin. 


(2) Les actionnaires ou les fondés de pouvoir peuvent 
demander un vote au scrutin avant ou aprés tout vote a main 
levée. 


(3) Sauf si le vote au scrutin est demandé, Il’inscription au 
procés-verbal de Il’assemblée des actionnaires selon laquelle le 
président a déclaré une proposition adoptée est recevable 
comme preuve prima facie de son adoption sans qu'il soit 
nécessaire de prouver le nombre de voix favorables ou dissi- 
dentes. 


82 (1) Sauf s’il s’agit d'une résolution relativement a 
laquelle une déclaration écrite a été présentée par un adminis- 
trateur aux termes du paragraphe 96 (2) ou des observations 
ont été présentées par écrit par le vérificateur aux termes du 
paragraphe 113 (6): 


a) la résolution écrite signée de tous les actionnaires 
habiles a voter sur la résolution lors d’une assem- 
blée des actionnaires a la méme valeur que si elle 
avait été adoptée lors d’une telle assemblée; 


b) la résolution écrite portant sur toutes les questions 
qui doivent, selon la présente loi, étre traitées lors 
d’une assemblée des actionnaires et signée par tous 
les actionnaires habiles a voter lors de cette assem- 
blée, répond aux conditions de la présente loi relati- 
ves a cette assemblée. 


(2) Un exemplaire des résolutions visées au paragraphe (1) 
est conservé avec les procés-verbaux des assemblées. 


83 (1) Aprés en avoir notifié le surintendant, les déten- 
teurs d’au moins 5 pour cent des actions émises par la 
compagnie provinciale et ayant le droit de vote a l’assemblée 
dont la tenue est demandée peuvent exiger des administra- 
teurs la convocation d’une assemblée aux fins énoncées dans 
la demande. 
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(2) The requisition referred to in subsection (1) shall state 
the business to be transacted at the meeting and shall be sent 
to the principal place of business of the corporation. 


(3) Upon receiving the requisition referred to in subsection 
(1), the directors shall call a meeting of shareholders to trans- 
act the business stated in the requisition unless, 


(a) arecord date has been fixed under subsection 73 (2) 
and notice thereof has been given under subsection 
73 (4); 

(b) the directors have called a meeting of shareholders 

and have given notice thereof under section 74; or 

(c) the business of the meeting as stated in the requi- 

sition includes matters described in clauses 

77 (5) (b), (c) and (d). 


(4) Subject to subsection (3), if the directors do not within 
twenty-one days after receiving the requisition referred to in 
subsection (1) call a meeting, any shareholder who signed the 
requisition may call a meeting. 


(5) A meeting called under this section shall be called as 
nearly as possible in the manner in which meetings are to be 
called under the by-laws and this Part. 


(6) The provincial corporation shall reimburse the share- 
holders for the expenses reasonably incurred by them in requi- 
sitioning, calling and holding the meeting unless the share- 
holders have not acted in good faith and in the interest of the 
shareholders of the corporation generally. 


84.—(1) If for any reason it is impracticable to call a 
meeting of shareholders of a provincial corporation in the 
manner in which meetings of those shareholders may be called 
or to conduct the meeting in the manner prescribed by the by- 
laws and this Act, or if for any other reason the High Court of 
Justice thinks fit, the court, upon the application of a director 
or a shareholder entitled to vote at the meeting, may order a 
meeting to be called, held and conducted in such manner as 
the court directs and upon such terms as to security for the 
costs of holding the meeting or otherwise as the court consid- 
ers appropriate. 


(2) Without restricting the generality of subsection (1), the 
court may order that the quorum required by the by-laws or 
this Act be varied or dispensed with at a meeting called, held 
and conducted under this section. 
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(2) La demande visée au paragraphe (1) énonce les ques- 
tions devant étre traitées lors de l’assemblée et est envoyée a 
l’établissement principal de la compagnie. 


(3) Les administrateurs convoquent une assemblée dés 
réception de la demande visée au paragraphe (1), pour délibé- 
rer des-questions qui y sont énoncées, a moins : 


a) que l’avis d’une date de cléture des registres fixée 
aux termes du paragraphe 73 (2) n’ait déja été 
donné aux termes du paragraphe 73 (4); 


b) quils n’aient déja convoqué une assemblée et 
donné l’avis prévu a l’article 74; 


c) que des questions a ordre du jour énoncées dans la 


demande ne portent sur les cas visés aux alinéas 77 
(5) 1) 2e);etd): 


(4) Sous réserve du paragraphe (3), si les administrateurs ne 
convoquent pas l’assemblée dans les vingt et un jours suivant 
la réception de la demande visée au paragraphe (1), tout 
signataire de la demande peut le faire. 


(5) L’assemblée convoquée aux termes du présent article 
lest d’une maniére aussi conforme que possible au réglement 
intérieur et a la présente partie. 


(6) Sauf le cas ou les actionnaires n’auraient pas agi de 
bonne foi et dans l’intérét commun des actionnaires de la 
compagnie provinciale, celle-ci leur rembourse les frais nor- 
maux engagés pour demander, convoquer et tenir l’assemblée. 


84 (1) Si elle le juge 4 propos, notamment dans le cas ou 
il serait impossible pour une raison quelconque de convoquer 
réguli¢rement l’assemblée ou de la tenir selon le réglement 
intérieur ou la présente loi, la Haute Cour peut, a la requéte 
dun administrateur ou d’un actionnaire habile a voter a I’as- 
semblée, ordonner la convocation et la tenue de l’assemblée 
conformément a ses directives. Elle peut subordonner l’ordon- 
nance aux conditions qu’elle juge appropriées, notamment 
celles relatives a la caution pour les frais engagés aux fins de 
la tenue de l’assemblée. 


(2) Le tribunal peut notamment, a l’occasion d’une assem- 
blée convoquée et tenue en application du présent article, 
ordonner la modification ou la dispense du quorum exigé par 
le reglement intérieur ou la présente loi. 
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(3) A meeting called, held and conducted under this section 
is for all purposes a meeting of shareholders of the provincial 
corporation duly called, held and conducted. 


(4) A person applying under subsection (1) shall give notice 
of the application to the Superintendent before the hearing 
and shall deliver a copy of the court’s order, if any, to the 
Superintendent. 


85.—(1) A shareholder or director of a provincial cor- 
poration or the corporation may apply to the High Court of 
Justice to determine any controversy with respect to an 
election or appointment of a director or auditor of the 
corporation. 


(2) A person applying under subsection (1) shall give notice 
of the application to the Superintendent before the hearing 
and shall deliver a copy of the court’s order, if any, to the 
Superintendent. 


(3) Upon an application under this section, the court may 
make any order it considers appropriate including, without 
limiting the generality of the foregoing, 


(a) an order restraining a director or auditor whose 
election or appointment is challenged from acting 
pending determination of the dispute; 

(b) an order declaring the result of the disputed elec- 

tion or appointment; 

(c) an order requiring a new election or appointment 

and including in the order directions for the man- 

agement of the business and affairs of the corpora- 
tion until a new election is held or appointment 
made; and 

(d) an order determining. the voting rights of share- 

holders and of persons claiming to own shares. 


86. Part VIII of the Business Corporations Act, 1982 and 
the regulations made under that Act in relation to that Part 
apply with necessary modifications to every provincial cor- 
poration as if it were a corporation incorporated under that 
Act. 
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(3) L’assemblée convoquée et tenue en application du pré- 
sent article est, a toutes fins, réguliére. 


(4) L’auteur de la requéte présentée en vertu du paragraphe 
(1) en notifie le surintendant avant l’audience, et lui remet 
une copie de l’ordonnance rendue, le cas échéant. 


85 (1) La compagnie provinciale, ainsi que tout action- 
naire ou administrateur, peut demander a la Haute Cour par 
voie de requéte de trancher tout différend relatif a l’élection 
ou a la nomination d’un administrateur ou d’un vérificateur. 


(2) L’auteur de la requéte présentée en vertu du paragraphe 
(1) en notifie le surintendant avant l’audience, et lui remet 
une copie de l’ordonnance rendue, le cas échéant. 


(3) Sur requéte présentée en vertu du présent article, le tri- 
bunal peut, par ordonnance, prendre toute mesure qu'il 
estime appropriée et notamment : 


a) 


b) 


d) 


interdire a l’administrateur ou au vérificateur dont 
Pélection ou la nomination est contestée d’agir jus- 
qu’au réglement du différend; 


proclamer le résultat de l’élection ou de la nomina- 
tion litigieuse; 


ordonner une nouvelle élection ou une nouvelle 
nomination, en donnant des directives sur la gestion 
des affaires de la compagnie en attendant l’élection 
ou la nomination; 


préciser les droits de vote des actionnaires et des 
personnes qui se prétendent propriétaires d’actions. 


86 La partie VIII de la Loi de 1982 sur les compagnies et 
les réglements pris en application de cette loi a l’égard de 
cette partie s’appliquent, avec les adaptations nécessaires, a la 
compagnie provinciale comme s’il s’agissait d’une compagnie 
constituée en vertu de cette loi. 
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PART VI 
DIRECTORS AND OFFICERS 


87. The directors shall manage or supervise the manage- 
ment of the business and affairs of a provincial corporation. 


88.—(1) The concurrence of a majority of the directors 
present at a meeting of the directors is necessary to pass any 
resolution. 


(2) Unless the instrument of incorporation, this Act or the 
by-laws otherwise provide, the directors, by resolution, may 
make, amend or repeal any by-laws that regulate the business 
or affairs of a provincial corporation. 


(3) Where a by-law is made, amended or repealed under 
subsection (2), the directors shall submit the by-law, amend- 
ment or repeal to the shareholders at the next meeting of 
shareholders, and the shareholders shall confirm, reject or 
amend the by-law, amendment or repeal. 


(4) Where a by-law is made, amended or repealed under 
subsection (2), the by-law, amendment or repeal is effective 
from the date of the resolution of the directors until it is con- 
firmed, confirmed as amended or rejected by the shareholders 
under subsection (3) or until it ceases to be effective under 
subsection (5) and, where the by-law is confirmed or con- 
firmed as amended, it continues in effect in the form in which 
it was so confirmed. 


(5S) If a by-law or an amendment or repeal of a by-law is 
rejected by the shareholders, or if the directors do not submit 
the by-law, amendment or repeal to the shareholders as 
required under subsection (3), the by-law, amendment or 
repeal ceases to be effective on the date of such rejection or 
on the date of the meeting of shareholders at which it should 
have been submitted, as the case may be, and no subsequent 
resolution of the directors to make, amend or repeal a by-law 
having substantially the same purpose or effect is effective 
until it is confirmed or confirmed as amended by the share- 
holders. 


(6) If a shareholder proposal to make, amend or repeal a 
by-law is made in accordance with section 77 and is adopted 
by shareholders at a meeting, the by-law, amendment or 
repeal is effective from the date of its adoption and requires 
no further confirmation. 
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PARTIE VI 
ADMINISTRATEURS ET DIRIGEANTS 


87 Les administrateurs gérent les affaires de la compagnie 
provinciale, ou supervisent leur gestion. 


88 (1) L’adoption d’une résolution nécessite l’accord d’une 
majorité des administrateurs présents lors d’une réunion des 
administrateurs. 


(2) Sauf disposition contraire de l’acte constitutif, de la 
présente loi ou du réglement intérieur, les administrateurs 
peuvent, par résolution, établir, modifier ou abroger tout 
réglement intérieur portant sur les affaires de la compagnie 
provinciale. 


(3) Dans le cas d’adoption, de modification ou d’abrogation 
d’un réglement intérieur aux termes du paragraphe (2), les 
administrateurs soumettent cette mesure, lors de l’assemblée 
suivante, aux actionnaires, qui les confirment, les rejettent ou 
les modifient. 


(4) L’adoption, la modification ou l’abrogation d’un régle- 
ment intérieur aux termes du paragraphe (2) prennent effet a 
compter de la date de la résolution des administrateurs. Aprés 
la confirmation de la mesure ou sa modification par les action- 
naires, celle-ci demeure en vigueur dans sa teneur initiale ou 
modifiée selon le cas. Toutefois, son adoption, sa modification 
ou son abrogation cessent d’avoir effet apres leur rejet aux 
termes du paragraphe (3) ou au cas d’application du paragra- 


phe 5). 


(5) L’adoption, la modification ou labrogation du régle- 
ment intérieur cessent d’avoir effet a la suite de leur rejet par 
les actionnaires ou de l’omission des administrateurs de sou- 
mettre ces mesures a leur approbation, conformément au 
paragraphe (3), a compter de la date du rejet ou de I’assem- 
blée des actionnaires au cours de laquelle ces mesures 
auraient da étre soumises, selon le cas. Toute résolution ulté- 
rieure des administrateurs visant essentiellement le méme but 
n’entre en vigueur qu’apreés sa confirmation par les actionnai- 
res, avec ou sans modifications. 


(6) Le réglement intérieur, la modification ou l’abrogation 
de ce réglement adoptés lors de l’assemblée sur la proposition 
d’un actionnaire a cet effet présentée conformément a l’article 
77 prennent effet a la date de leur adoption et ne nécessitent 
aucune autre confirmation. 
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(7) A by-law need not be described as a by-law in a resolu- 
tion referred to in this section. 


89.—(1) A provincial corporation shall have at least five 
directors. 


(2) At least one half of the directors of a provincial cor- 
poration shall be outside directors. 


(3) For the purposes of this Part, an individual is not eligi- 
ble to be an outside director if, 


(a) the individual holds more than 5 per cent of the vot- 
ing shares of the corporation or of any of its affili- 
ates; 


(b) the individual is an officer or employee of the cor- 
poration or any of its affiliates or has been an offi- 
cer or employee of the corporation or any of its 
affiliates within two years of the date on which he 
or she would become or became a director; 


(c) the individual is a spouse or child of an individual 
described in clause (a) or (b); or 


(d) the individual is a relative of an individual described 
in clause (a) or (b) or a relative of the spouse of an 
individual described in clause (a) or (b) and has the 
same home as the individual described in clause (a) 
or (b) or as the spouse of an individual described in 
clause (a) or (b). 


(4) The majority of directors of a provincial corporation 
shall be resident Canadian citizens. 


(5) A provincial corporation may by special resolution 
increase or decrease the number of its directors but no 
decrease in the number of directors shall shorten the term of 
an incumbent director or reduce the number of directors to 
fewer than five. 


90. The following persons are disqualified from being a 
director of a provincial corporation: 


1. A person who is not an individual. 


2. An individual who is less than eighteen years of 
age. 


3. An individual who is of unsound mind and who has 
been so found by a court in Canada or elsewhere. 
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(7) Il n’est pas nécessaire, dans une résolution aux termes 
du présent article, de désigner un réglement intérieur comme 
tel. 


89 (1) La compagnie provinciale compte au moins cing 
administrateurs. 

(2) Au moins la moitié des administrateurs de la compagnie 
provinciale sont des administrateurs externes. 


(3) Pour l’application de la présente partie, un particulier ne 
posséde pas les qualités requises pour devenir administrateur 
externe : 


a) sil est détenteur de plus de 5 pour cent des actions 
assorties du droit de vote de la compagnie ou d’un 
membre du méme groupe; 


b) sil est un dirigeant ou un employé de la compagnie 
ou d’un membre du méme groupe, ou Il’a été au 
cours des deux ans qui ont précédé la date a 
laquelle 11 deviendrait administrateur; 


c) sil est le conjoint ou lenfant du particulier visé a 
l’alinéa a) ou b); 


d) s’il est un parent du particulier visé 4 l’alinéa a) ou 
b) ou un parent du conjoint de ce dernier et qu'il 
habite avec le particulier visé 4 l’alinéa a) ou b) ou 
avec le conjoint de ce dernier. 


(4) Le conseil d’administration d’une compagnie se com- 
pose en majorité de citoyens résidents canadiens. 


(5) Une compagnie provinciale peut, par résolution spé- 
ciale, augmenter ou diminuer le nombre de ses administra- 
teurs. Toutefois, une diminution de nombre ne doit pas 
entrainer l’abrégement du mandat d’un administrateur en 
fonction ni la réduction du nombre d’administrateurs a moins 
de cinq. 


90 Ne peuvent étre administrateurs d’une compagnie 
provinciale : 


1. Les personnes autres que les particuliers. 
2. Les particuliers de moins de dix-huit ans. 


3. Les faibles d’esprit qui ont été reconnus comme tels 
par un tribunal, méme étranger. 
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4. An individual who has the status of bankrupt. 


5. An individual who is a director of a corporation not 
affiliated with the corporation of which the individ- 
ual wishes to become a director. 


ee 91. Unless the instrument of incorporation or the by-laws 
nat otherwise provide, a director of a provincial corporation is not 
required to hold shares issued by the corporation. 


Directors 92.—(1) Each director named in the instrument of incor- 
named in ‘ oy ; : 

instrument of POration of a provincial corporation shall hold office from the 
incorporation date of issue of the instrument until the first meeting of share- 


holders following the issue of the instrument. 


Election (2) The shareholders of a provincial corporation shall elect, 
at the first meeting of shareholders and at each succeeding 
annual meeting, directors to hold office for a term expiring 
not later than the close of the next annual meeting of share- 
holders following the election. 


Pee ene (3) A director ceases to hold office at the close of the first 

director . 5 : ; 
annual meeting of shareholders following the director’s elec- 
tion. 

Idem (4) Notwithstanding the provisions of this section, if direc- 


tors are not elected at a meeting of shareholders, the incum- 
bent directors continue in office until their successors are elec- 
ted. 


aoe to (5) If a meeting of shareholders fails to elect the number of 
directors required by the by-laws or by subsection 89 (1) by 
reason of the disqualification, incapacity or death of one or 
more candidates, the directors elected at that meeting, if they 
constitute a quorum, may exercise all the powers of the direc- 
tors of the provincial corporation pending the holding of a 
meeting of shareholders in accordance with subsection 97 (2). 


Bidar (6) Upon the election of a director, notice of such election 
ane shall be given to the Superintendent in the prescribed form. 
oe 93. Where the by-laws provide for cumulative voting, 


(a) each shareholder entitled to vote at an election of 
directors has the right to cast a number of votes 
equal to the number of votes attached to the shares 
held by the shareholder multiplied by the number of 
directors to be elected, and may cast all such votes 
in favour of one candidate or distribute them among 
the candidates in any manner; 
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4. Les personnes qui ont le statut de failli. 


5. Le particulier qui est administrateur d’une compa- 
gnie qui n’est pas membre du méme groupe que la 
compagnie auprés de laquelle celui-ci sollicite un 
mandat d’administrateur. 

91 Sauf disposition contraire de l’acte constitutif ou du 
réglement intérieur, la qualité d’actionnaire n’est pas requise 
de l’administrateur d’une compagnie provinciale. 


92 (1) Le mandat des administrateurs désignés a l’acte 
constitutif d’une compagnie provinciale commence a la date 
de délivrance de l’acte constitutif et se termine a la premiére 
assemblée des actionnaires qui suit cette délivrance. 


(2) Les actionnaires d’une compagnie provinciale élisent a 
leur premiere assemblée et a chaque assemblée annuelle sub- 
séquente les administrateurs, dont le mandat expire au plus 
tard a la cloture de la prochaine assemblée annuelle des 
actionnaires qui suit l’élection. 


(3) Le mandat d’un administrateur prend fin a la cloture de 
la premiere assemblée annuelle qui suit son élection. 


(4) Malgré le présent article, le mandat des administrateurs, 
a défaut d’élection de nouveaux administrateurs lors d’une 
assemblée des actionnaires, se poursuit jusqu’a l’élection de 
leurs remplacants. 


(5) Si en raison de Vinhabilité, de lincapacité ou du décés 
d’un ou de plusieurs candidats, les actionnaires ne peuvent 
élire lors d’une assemblée le nombre d’administrateurs requis 
par le réglement intérieur ou le paragraphe 89 (1), les admi- 
nistrateurs élus a cette assemblée peuvent, si le quorum est 
atteint, exercer tous les pouvoirs des administrateurs jusqu’a 
la tenue d’une assemblée des actionnaires conformément au 
paragraphe 97 (2). 


(6) Dés l’élection d’un administrateur, avis en est donné au 
surintendant, selon la formule prescrite. 


93 Lorsque le réglement intérieur prévoit le vote cumu- 
latif : 
a) les actionnaires qui ont le droit d’élire les adminis- 
trateurs disposent d’un nombre de voix égal a celui 
qui se rattache a leurs actions, multiplié par le nom- 
bre d’administrateurs a élire. Ils peuvent exprimer 
leurs voix en faveur d’un seul ou de plusieurs candi- 
dats; 
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a separate vote of shareholders shall be taken with 
respect to each candidate nominated for director 
unless a resolution is passed unanimously permitting 
two or more persons to be elected by a single reso- 
lution; 


if a shareholder has voted for more than one candi- 
date without specifying the distribution of votes 
among the candidates, the shareholder is deemed to 
have distributed the votes equally among the candi- 
dates; 


if the number of candidates nominated for director 
exceed the number of positions to be filled, the can- 
didates who receive the least number of votes shall 
be eliminated until the number of candidates 
remaining equals the number of positions to be 
filled; 


a director may not be removed from office if the 
votes cast against removal would be sufficient to 
elect a director if they were voted cumulatively at 
an election at which the same total number of votes 
were cast and the number of directors required by 
the by-laws were being elected; and 


the number of directors required by the by-laws 
may not be decreased if the votes cast against the 
motion to decrease would be sufficient to elect a 
director if they were voted cumulatively at an elec- 
tion at which the same total number of votes were 
cast and the number of directors required by the by- 
laws were being elected. 


94.—(1) A director of a provincial corporation ceases to 
hold office upon, 


(a) 
(b) 
(c) 


death or resignation; 
removal under section 95; or 


becoming disqualified under section 90. 


(2) A resignation of a director becomes effective at the 
time a written resignation is received by the provincial cor- 
poration or at the time specified in the resignation, whichever 


is later. 


(3) Upon receipt of the resignation of a director, the pro- 
vincial corporation shall deliver notice to the Superintendent 
of the resignation together with a copy of any statement made 
under subsection 96 (2) or (3). 
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chaque poste d’administrateur fait objet d’un vote 
distinct, sauf adoption a lunanimité d’une résolu- 
tion permettant a deux personnes ou plus d’étre 
élues par la méme résolution; | 


lactionnaire qui a voté pour plus d’un candidat, 
sans autres précisions, est réputé avoir réparti ses 
voix également entre les candidats; 


si le nombre des candidats est plus grand que celui 
des postes vacants, les candidats qui recueillent le 
plus petit nombre de voix sont éliminés jusqu’a ce 
que le nombre des candidats restants égale celui des 
postes vacants; 


un administrateur ne peut étre révoqué lorsque les 
voix exprimées contre cette mesure suffiraient a 
assurer |’élection d’un administrateur si elles étaient 
cumulées lors d’une élection du nombre total des 
administrateurs prévu par le réglement intérieur, 
dans le cadre de laquelle le méme nombre de voix 
était exprimé; 


le nombre d’administrateurs prévu par le réglement 
intérieur ne peut étre réduit lorsque les voix expri- 
mées contre la motion a cet effet suffiraient a assu- 
rer lélection d’un administrateur, si elles étaient 
cumulées lors d’une élection du nombre total des 
administrateurs prévu par le réglement intérieur, 
dans le cadre de laquelle le méme nombre de voix 
était exprimé. 


94 (1) Le mandat d’un administrateur d’une compagnie 
provinciale prend fin dés : 


a) 
b) 


Cc) 


son décés ou sa démission; 
sa révocation aux termes de I’article 95; 


son inhabilité 4 l’exercer aux termes de I’article 90. 


(2) La démission d’un administrateur prend effet a la date 
de réception par la compagnie provinciale d’un écrit a cet 
effet ou a la date postérieure qui y est indiquée. 


(3) Dés réception de la démission d’un administrateur, la 
compagnie provinciale délivre au surintendant un avis a cet 
effet accompagné, le cas échéant, de la déclaration écrite visée 
aux paragraphes 96 (2) ou (3). 
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95.—(1) Subject to clause 93 (e), the shareholders of a 
provincial corporation may by resolution at an annual or spe- 
cial meeting remove any director from office. 


(2) Where the holders of any class or series of shares of a 
corporation have an exclusive right to elect one or more direc- 
tors, a director so elected may only be removed by resolution 
at a meeting of the shareholders of that class or series. 


(3) Subject to clauses 93 (a) to (d), a vacancy created by 
the removal of a director may be filled at the meeting of the 
shareholders at which the director is removed or, if not so 
filled, may be filled under section 97. 


96.—(1) A director of a provincial corporation is entitled 
to receive notice of and to attend and be heard at every meet- 
ing of shareholders. 


(2) A director of a provincial corporation who, 
(a) resigns; 


(b) receives a notice or otherwise learns of a meeting of 
shareholders called for the purpose of removing him 
or her from office; or 


(c) receives a notice or otherwise learns of a meeting of 
directors or shareholders at which another person is 
to be appointed or elected to fill the office of direc- 
tor, whether because of the resignation or removal 
of the director or because the director’s term of 
office has expired or is about to expire, 


may submit to the corporation a written statement giving the 
reasons for the resignation or the reasons, if any, why he or 
she opposes any proposed action or resolution, as the case 
may be. 


(3) Where a director of a provincial corporation resigns 
because he or she disagrees with an action or omission of the 
board of directors or of the management of the corporation 
and, 


(a) the director knows or believes that as a result of the 
action or omission the corporation or any share- 
holder, director, officer or employee of the corpora- 
tion is or will be in contravention of this Act, the 
Securities Act or the Criminal Code (Canada) or leg- 
islation of another jurisdiction that is comparable to 
this Act or the Securities Act; or 
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95 (1) Sous réserve de l’alinéa 93 e), les actionnaires de la 
compagnie provinciale peuvent, lors d’une assemblée annuelle 
ou extraordinaire, révoquer un administrateur par voie de 
résolution. 


(2) Si les détenteurs d’une catégorie ou d’une série d’actions 
ont le droit exclusif d’élire un ou plusieurs administrateurs, 
ladministrateur ainsi élu ne peut étre révoqué que par voie de 
résolution, adoptée lors d’une assemblée des actionnaires 
intéressés. 


(3) Sous réserve des alinéas 93 a) a d), toute vacance décou- 
lant d’une révocation peut étre comblée lors de l’assemblée 
qui a prononcé la révocation ou, a défaut, aux termes de I’ar- 
ticle 97. 


96 (1) Les administrateurs ont le droit de recevoir avis des 
assemblées d’actionnaires, d’y assister et d’y prendre la 
parole. 

(2) L’administrateur qui: 


a) démissionne; 


b) est informé, notamment au moyen d’un avis, de la 
convocation d’une assemblée en vue de le révoquer; 


c) est informé, notamment au moyen d’un avis, de la 
tenue d’une réunion du conseil d’administration ou 
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d’une assemblée convoquées en vue de nommer ou — 


d’élire son remplagant, par suite de sa démission, de 
sa révocation ou de l|’expiration effective ou immi- 
nente de son mandat, 


peut, dans une déclaration écrite, exposer a la compagnie les 
motifs de sa démission ou, le cas échéant, de son opposition a 
la mesure ou a la résolution proposées. 


(3) L’administrateur de la compagnie provinciale dont la 
démission est provoquée par une mesure ou une omission de 
la part du conseil d’administration ou de la direction présente 
a la compagnie une déclaration écrite exposant les motifs de 
sa démission : 


a) sil sait ou croit que la mesure ou l’omission a 
entrainé ou entrainera de la part de la compagnie 
ou de son actionnaire, administrateur, dirigeant ou 
employé, une contravention a la présente loi, a la 
Loi sur les valeurs mobiliéres, aux lois semblables 
d’une autre compétence législative, ou au Code 
criminel (Canada); 


Idem 


L-R.O 1980, 
chap. 466 
S.R,.C. 1970, 
chap. C-34 
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(b) the director knows or believes that as a result of the 
action or omission there has been or will be a 
change in the circumstances of the corporation that 
might materially and adversely affect the financial 
position of the corporation, 


the director shall submit to the corporation a written state- 
ment giving the reasons for the resignation. 


(4) Upon receiving a statement under subsection (2), the 
corporation shall forthwith send a copy of the statement to 
every shareholder entitled to receive notice of meetings of 
shareholders unless the statement is included in or attached to 
a management information circular. 


(5) No corporation or person acting on its behalf incurs any 
liability by reason only of circulating a director’s statement in 
compliance with subsection (4). 


(6) A person who in good faith makes a statement under 
subsection (3) shall not be liable in any civil action arising out 
of the statement. 


(7) A director who resigns as director of a provincial cor- 
poration shall forthwith give notice to the Superintendent of 
the resignation and a copy of any written statement given 
under this section. 


(8) Forthwith upon receipt of the written request of the 
Superintendent, a director who gives a notice under subsec- 
tion (7) shall provide the Superintendent with such informa- 
tion related to the resignation as is set out in the request. 


97.—(1) Subject to subsections (3) and (4), a quorum of 
directors may fill a vacancy among the directors, except a 
vacancy resulting from, 


(a) an increase in the number of directors; or 


(b) a failure to elect the number of directors required to 
be elected at any meeting of shareholders. 


(2) If there is not a quorum of directors, or if there has 
been a failure to elect the number of directors required by the 
by-laws or by subsection 89 (1), the directors then in office 
shall forthwith call a special meeting of shareholders to fill the 
vacancy and, if they fail to call a meeting or if there are no 
directors then in office, the meeting may be called by any 
shareholder. 
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b) sil sait ou croit que la mesure ou Il’omission a 
entrainé ou entrainera une modification de la situa- 
tion de la compagnie pouvant porter gravement 
atteinte a sa situation financiere. 


(4) Dés réception de la déclaration aux termes du paragra- 
phe (2), la compagnie en envoie une copie a chaque action- 
naire ayant le droit de recevoir avis des assemblées, sauf si la 
déclaration figure ou est annexée a une circulaire d’informa- 
tion de la direction. 


(5) La compagnie et la personne agissant en son nom n’en- 
gagent pas leur responsabilité pour le seul motif quils diffu- 
sent conformément au paragraphe (4) la déclaration faite par 
un administrateur. 


(6) La personne qui, de bonne foi, fait la déclaration visée 
au paragraphe (3) n’engage pas sa responsabilité lors de toute 
poursuite civile qui s’ensuit. 


(7) L’administrateur de la compagnie provinciale qui démis- 
sionne en donne sans délai avis au surintendant, accompagné 
d’une copie de toute déclaration écrite présentée aux termes 
du présent article. 


(8) Lorsqu’il recoit une demande écrite du surintendant a 
cet effet, ’administrateur qui donne l’avis visé au paragraphe 
(7) fournit sans délai au surintendant les renseignements ayant 
trait a la démission que précise la demande. 


97 (1) Sous réserve des paragraphes (3) et (4), les admi- 


nistrateurs peuvent, sil y a quorum, pourvoir aux vacances 
survenues au sein du conseil, sauf celles qui résultent : 


a) 
b) 


d’une augmentation du nombre d’administrateurs; 


du défaut d’élire le nombre d’administrateurs a élire 
lors d’une assemblée d’actionnaires. 


(2) En l’absence de quorum ou a défaut d’élire le nombre 
d’administrateurs requis par le réglement intérieur ou par le 
paragraphe 89 (1), les administrateurs en fonction convoquent 
dans les meilleurs délais une assemblée extraordinaire des 
actionnaires afin de pourvoir aux vacances survenues au sein 
du conseil. S’ils négligent de le faire ou s’il n’y a aucun admi- 
nistrateur en fonction, tout actionnaire peut convoquer cette 
assemblée. 
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(3) Where the holders of any class or series of shares of a 
provincial corporation have an exclusive right to elect one or 
more directors and a vacancy occurs among those directors, 


(a) subject to subsection (4), the remaining directors 
elected by that class or series may fill the vacancy 
except a vacancy resulting from an increase in the 
number of directors for that class or series or from a 
failure to elect the number of directors for that class 
or series; or 

(b) if there are no such remaining directors, any holder 

of shares of that class or series may call a meeting 

of the holders thereof for the purpose of filling the 
vacancy. 


(4) The by-laws may provide that a vacancy among the 
directors shall only be filled by a vote of the shareholders, or 
by a vote of the holders of any class or series of shares having 
an exclusive right to elect one or more directors if the vacancy 
occurs among the directors elected by that class or series. 


(5) A director appointed or elected to fill a vacancy holds 
office for the unexpired term of the director’s predecessor. 


98.—(1) The election or appointment of a person to the 
board of directors of a provincial corporation does not take 
effect until the corporation has satisfied the Superintendent 
that the person is fit, both as to character and competence, to 
be a director of a corporation and the Superintendent has 
approved the election or appointment of the person as a direc- 
tor. 


(2) The Superintendent may require a corporation to pro- 
vide such information, material and evidence as the Superin- 
tendent may consider necessary to decide the fitness of a per- 
son to be a director. 


(3) If the Superintendent does not notify a corporation, 
within thirty days of being asked to approve the appointment 
or election of a proposed director, that he or she is satisfied 
that the proposed director is fit to be a director or give notice 
of the time and place of a hearing on the matter, he or she 
shall be deemed to be satisfied as to the person’s fitness to be 
a director. 


(4) Subsections (1) to (3) do not apply, 
(a) to a person who on the day this section comes into 


force is a director of a corporation so long as he or 
she remains a director of the corporation; or 
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(3) Si les détenteurs d’une catégorie ou d’une série d’actions 
ont le droit exclusif d’élire un ou plusieurs administrateurs, les 
vacances survenues parmi ces administrateurs peuvent étre 
comblées : 


a) sous réserve du paragraphe (4) et a l’exception des 

ii vacances résultant du défaut d’élire le nombre 
requis d’administrateurs ou d’une augmentation de 
ce nombre, par les administrateurs en fonction élus 
par cette catégorie ou cette série; 


b) en l’absence d’administrateurs en fonction, lors de 
Passemblée que les détenteurs d’actions de cette 
catégorie ou série peuvent convoquer pour pourvoir 
aux vacances. 


(4) Le réglement intérieur peut prévoir que les vacances au 
sein du conseil d’administration seront comblées uniquement 
a la suite d’un vote, soit des actionnaires, soit des détenteurs 
de la catégorie ou série ayant le droit exclusif d’élire les admi- 
nistrateurs dont il s’agit. 


(5) L’administrateur nommé ou élu pour combler une 
vacance remplit la partie non expirée du mandat de son pré- 
décesseur. 


98 (1) L’élection ou la nomination d’une personne au con- 
seil d’administration de la compagnie provinciale ne prend 
effet que lorsque le surintendant est convaincu par des preu- 
ves qui lui sont présentées par la compagnie que le candidat 
est apte, du point de vue de la moralité et de la compétence, a 
exercer les fonctions d’administrateur et que le surintendant y 
a donné son approbation. 


(2) Le surintendant peut exiger que la compagnie lui four- 
nisse les renseignements, les documents ainsi que la preuve 
qu'il estime nécessaires pour évaluer l’aptitude du candidat a 
exercer ces fonctions. 


(3) Le surintendant est réputé convaincu de l’aptitude d’un 
candidat a exercer les fonctions d’administrateur si, dans les 
trente jours de la demande d’approbation de la nomination ou 
de l’élection du candidat, il n’a pas avisé la compagnie de son 
assentiment ou n’a pas fixé la date et l’endroit pour la tenue 
d’une audience pour connaitre de la question. 


(4) Les paragraphes (1) a (3) ne s’appliquent pas a la 
personne : 


a) qui est administrateur de la compagnie au moment 
de l’entrée en vigueur du présent article, tant 
qu’elle demeure en fonction; 
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(b) to a person who has been approved under this sec- 
tion so long as he or she remains a director of the 
corporation. 


99.—(1) Where the by-laws of a provincial corporation so 
provide, a meeting of its board of directors may be held at 
any place within Canada and otherwise shall be held at its 
principal place of business. 


(2) The board of directors shall meet at least five times in 
each year. 


(3) Subject to the by-laws and subsection (4), a majority of 
the number of directors required by the by-laws constitutes a 
quorum at any meeting of directors, but in no case shall a 
quorum be less than two-fifths of the number of directors, of 
which one must be an outside director. 


(4) Subject to the instrument of incorporation or by-laws, 
where there is a vacancy or vacancies in the board of direc- 
tors, the remaining directors may exercise all the powers of 
the board so long as a quorum of the board remains in office. 


(5) In addition to any other provision in the by-laws of a 
provincial corporation for calling meetings of directors, a quo- 
rum of the directors may, at any time, call a meeting of the 
directors for the transaction of any business the general nature 
of which is specified in the notice calling the meeting. 


(6) Subject to the by-laws of the provincial corporation, 
notice of the time and place for the holding of the meeting 
called under subsection (5) shall be given to each director of 
the corporation by sending the notice ten days or more before 
the date of the meeting to the last address of the director as 
shown on the records of the corporation. 


(7) A director may in any manner and at any time waive a 
notice of a meeting of directors and attendance of a director 
at a meeting of directors is a waiver of notice of the meeting, 
except where a director attends a meeting for the express pur- 
pose of objecting to the transaction of any business on the 
grounds that the meeting is not lawfully called. 


(8) Notice of an adjourned meeting of directors is not 
required to be given if the time and place of the adjourned 
meeting is announced at the original meeting. 


(9) Unless the by-laws otherwise provide, if all the directors 
of a corporation present at or participating in the meeting 
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b) dont la nomination ou l’élection a fait ’objet d’une 
approbation aux termes du présent article, tant 
qu’elle demeure en fonction. 


99 (1) Lorsque le réglement intérieur le prévoit, les réu- 
nions du conseil d’administration de la compagnie provinciale 
peuvent se tenir n’importe ot au Canada. Dans les autres cas, 
elles se tiennent a l’endroit de son établissement principal. 


(2) Les administrateurs tiennent au moins cing réunions par 
année. 


(3) Sous réserve du réglement intérieur et du paragraphe 
(4), la majorité du nombre d’administrateurs exigé par les 
réglements constitue le quorum a toute réunion des adminis- 
trateurs. Toutefois, le quorum ne doit en aucun cas étre infé- 
rieur aux deux cinquiémes de ce nombre et doit inclure un 
administrateur externe. 


(4) Sous réserve de l’acte constitutif ou du réglement inté- 
rieur, en cas de vacance au sein du conseil d’administration les 
administrateurs en fonction peuvent exercer tous les pouvoirs 
du conseil tant qu’il y a quorum. 


(S) En outre de toute disposition du réglement intérieur 
relative a la convocation des réunions des administrateurs, un 
groupe de ceux-ci formant quorum peut convoquer une réu- 
nion des administrateurs aux fins de délibérer sur toute ques- 
tion dont l’objet est indiqué en termes généraux dans I’avis de 
convocation. 


(6) Sous réserve du réglement intérieur, avis des date, 
heure et lieu de la réunion convoquée aux termes du paragra- 
phe (5) est envoyé, au moins dix jours avant la date de la réu- 
nion, a chaque administrateur a la derniére adresse connue de 
ce dernier qui figure aux dossiers de la compagnie. 


(7) Les administrateurs peuvent, de quelque facon que ce 
soit et a n’importe quel moment, renoncer a l’avis de convoca- 
tion. Leur présence a la réunion équivaut a une telle renoncia- 
tion, sauf lorsqu’ils y assistent spécialement pour s’opposer 
aux délibérations pour le motif que la réunion n’est pas régu- 
ligrement convoquée. 


(8) Il n’est pas nécessaire de donner avis de l’ajournement 
d’une réunion si les date, heure et lieu de la reprise sont 
annoncés lors de la réunion initiale. 


(9) Sauf disposition contraire du réglement intérieur et si 
tous les administrateurs présents ou qui participent a la réu- 
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consent, a meeting of directors or of a committee of directors 
may be held by means of such telephone, electronic or other 
communication facilities as permit all persons participating in 
the meeting to communicate with each other simultaneously 
and instantaneously, and a director participating in such a 
meeting by such means is deemed for the purposes of this Act 
to be present at that meeting. 


(10) If a majority of the directors participating in a meeting 
held under subsection (9) is then in Canada, the meeting shall 
be deemed to have been held in Canada. 


100.—(1) The shareholders of a provincial corporation, by 
special resolution and subject to subsection (2), may authorize 
the directors to delegate any of their powers to an executive 
committee consisting of not fewer than three to be appointed 
by the directors from their number and at least one member 
of the executive committee shall be an outside director. 


(2) No executive committee has authority to, 


(a) submit to the shareholders any question or matter 
requiring the approval of the shareholders; 


(b) fill a vacancy among the directors or the members 
of the audit committee, the investment committee 
or the approvals committee or in the office of audi- 
tor or appoint or remove the chief operating officer, 
however designated, the chief executive officer, 
however designated, the chief financial officer, how- 
ever designated, the chairman of the board or the 
president of the corporation, 


(c) issue securities except in the manner and on the 
terms authorized by the directors; 


(d) declare dividends; 


(e) purchase, redeem or otherwise acquire shares issued 
by the corporation; 


(f) pay a commission referred to in section 53; 

(g) approve a management information circular; 

(h) approve a take-over bid circular, directors’ circular, 
or issuer bid circular or any amendment to any such 


circular referred to in Part XIX of the Securities 
Act; 
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nion du conseil ou de son comité y consentent, ceux-ci peu- 
vent y prendre part en utilisant des moyens techniques de 
communication, notamment le téléphone ou des moyens élec- 
troniques, permettant a tous les participants de communiquer 
entre eux de facon simultanée et instantanée. L’administra- 
teur qui participe de cette fagon a la réunion est réputé, pour 
Vapphcation de la présente loi, y avoir assisté. 


(10) Est réputée avoir lieu au Canada la réunion tenue aux 
termes du paragraphe (9) si la majorité des administrateurs 
participants se trouvent alors au Canada. 


100 (1) Les actionnaires d’une compagnie provinciale peu- 
vent, par résolution spéciale et sous réserve du paragraphe 
(2), autoriser les administrateurs 4 former un comité directeur 
composé d’au moins trois d’entre eux, dont l'un au moins soit 
un administrateur externe, et a déléguer un ou plusieurs de 
leurs pouvoirs a ce comité. 


(2) Le comité directeur ne peut : 


a) soumettre aux actionnaires des questions qui néces- 
sitent leur approbation; 


b) pourvoir au poste d’un administrateur, d’un mem- 
bre du comité de vérification, du comité de place- 
ments ou du comité d’approbation, ou du vérifica- 
teur, nommer ou destituer le responsable de 
lexploitation, le responsable de la direction ou le 
responsable des finances, quelle que soit leur 
désignation, de méme que le président du conseil 
d’administration ou le président de la compagnie; 


c) émettre des valeurs mobiliéres, sauf selon les moda- 
lités et aux conditions autorisées par les administra- 
teurs; 


d) déclarer des dividendes; 


e) acquérir, notamment par achat ou rachat, des 
actions émises par la compagnie; 


f) verser la commission visée a I’article 53; 


g) approuver une circulaire d’information de la direc- 
tion; 


h) approuver une circulaire d’offre d’achat visant a la 
mainmise, une circulaire de la direction ou une cir- 
culaire d’offre d’achat de l’émetteur visées a la par- 
tie XIX de la Loi sur les valeurs mobiliéres ou une 
modification de celles-ci; 
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(i) approve any financial statements under subsection 
120 (1); 


(j) adopt, amend or repeal by-laws; 


(k) approve any item requiring approval of the board of 
directors under Part IX; or 


(1) approve the written procedures described in section 


154. 
Further (3) No business shall be transacted by an executive commit- 
limitation : ° : 
tee unless at least one outside director is present at the meet- 
ing. 
Chae 101.—(1) The directors of a provincial corporation shall 


elect from among themselves a chairman of the board. 


Delegation of | (2) The directors, 
powe!s to 


officers 
(a) may designate the offices of the corporation and 
may appoint officers to those offices and specify 
their duties; and 


(b) may delegate to the officers of the corporation the 
power to manage the business and affairs of the cor- 
poration. 


Idem (3) The directors shall not delegate to the officers of the 
corporation any power that, under subsection 100 (2), cannot 
be exercised by an executive committee. 


Qualifications (4) Where the regulations prescribe qualifications for 
appointment as an officer, the directors shall not appoint a 
person who does not have those qualifications. 


Delegation of | 4Q2.—(1) Notwithstanding any law related to fiduciaries, 

fiduciary ee F ; 

powers the shareholders of a provincial trust corporation, by special 
resolution, may authorize the directors to delegate to the chief 
executive officer any powers of the corporation under a deed, 
will or other document creating a trust and such a delegation 
may authorize the chief executive officer to further delegate 


any such powers to any other officer or officers of the cor- 


poration. 
sant ; (2) The exercise of a power by a person to whom it is dele- 
power gated under subsection (1) constitutes an exercise of the 


power by the corporation. 
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i) approuver les états financiers visés au paragraphe 
£2071)? 


j) adopter, modifier ou révoquer un réglement inté- 
rieur; 


k) approuver une mesure qui nécessite l’approbation 
du conseil d’administration aux termes de la partie 
LX: 


1) approuver la procédure écrite visée a l’article 154. 


(3) Le comité directeur ne doit pas délibérer sans qu’au 
moins un administrateur externe soit présent. 


101 (1) Les administrateurs de la compagnie provinciale 
choisissent parmi eux le président du conseil d’administration. 


(2) Les administrateurs peuvent : 


a) déterminer les divers postes de direction de la com- 
pagnie, y nommer des dirigeants et préciser leurs 
fonctions; 


b) déléguer aux dirigeants de la compagnie le pouvoir 
de gérer ses affaires. 


(3) Les administrateurs ne doivent pas déléguer aux diri- 
geants de la compagnie un pouvoir qui, aux termes du para- 
graphe 100(2), ne peut pas étre exercé par un comité 
directeur. 


(4) Les administrateurs ne doivent pas nommer au poste de 
dirigeant la personne qui n’a pas les qualités prescrites par les 
réglements, le cas échéant. 


102 (1) Malgré toute loi ayant trait aux fiduciaires, les 
actionnaires d’une compagnie de fiducie provinciale peuvent, 
au moyen d’une résolution spéciale, autoriser les administra- 
teurs a déléguer au responsable de la direction des pouvoirs 
que la compagnie posséde en vertu d’un acte, d’un testament 
ou d’un autre document établissant une fiducie. La délégation 
peut en outre conférer au responsable de la direction le pou- 
voir de déléguer 4 son tour a un ou plusieurs dirigeants de la 
compagnie un ou plusieurs de ces pouvoirs. 


(2) L’exercice d’un pouvoir par la personne 4a laquelle il a 
été délégué en vertu du paragraphe (1) est assimilé a son exer- 
cice par la compagnie. 
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(3) Before any powers are delegated pursuant to a special 
resolution described in subsection (1), the corporation shall 
establish written procedures related to the exercise of the 
powers by a delegate. 


(4) The procedures referred to in subsection (3) shall be 
developed by the investment committee of the board of direc- 
tors of the corporation and shall be reviewed at least once 
each year by the investment committee. 


(5) The investment committee shall report on its review 
under subsection (4) and shall give its recommendations, if 
any, with respect to the procedures referred to in subsection 
(3) to the board of directors. 


(6) The procedures referred to in subsection (3) shall be 
subject to the approval of the board of directors and the 
board, upon receipt of any recommendation from the invest- 
ment committee, shall review such procedures and make such 
changes as may be necessary. 


(7) This section also applies to an extra-provincial trust cor- 
poration with respect to the delegation of powers under any 
deed, will or other document creating a trust governed by the 
law of Ontario if the corporation is not prevented by the law 
of the jurisdiction in which it is incorporated from making 
such a delegation. 


103.—(1) The directors of a provincial corporation shall 
appoint from their number an audit committee and an invest- 
ment committee which committees shall fulfil such duties as 
are required by this Act and as are prescribed by the regu- 
lations. 


(2) Each committee appointed under subsection (1) shall 
consist of at least three members and a majority of the mem- 
bers shall be outside directors. 


104. An act done by the board of directors or by an offi- 
cer is not invalid by reason only of any defect that is there- 
after discovered in the appointment, election or qualification 
of any of the directors or of the officer. 


105.—(1) A resolution, signed by all the directors entitled 
to vote on that resolution at a meeting of directors or a com- 
mittee of directors, is as valid as if it had been passed at a 
meeting of directors or a committee of directors. 
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(3) Avant que des pouvoirs ne soient délégués aux termes 
dune résolution spéciale visée au paragraphe (1), la compa- 
gnie établit une procédure écrite ayant trait a l’exercice des 
pouvoirs par un délégué. 


(4) Le comité de placements du conseil d’administration de 
la compagnie établit la procédure visée au paragraphe (3) et la 
réexamine au moins une fois I’an. 


(5) Le comité de placements présente au conseil d’adminis- 
tration un rapport concernant le réexamen visé au paragraphe 
(4) et lui fait ses recommandations, le cas échéant, relative- 
ment a la procédure visée au paragraphe (3). 


(6) La procédure visée au paragraphe (3) est subordonnée a 
l'approbation du conseil d’administration. Ce dernier, sur une 
recommandation du comité des placements, réexamine la pro- 
cédure et y apporte les modifications qui s’imposent. 


(7) En ce qui concerne la délégation de pouvoirs en vertu 
d’un acte, d’un testament ou d’un autre document établissant 
une fiducie régie par la loi de l'Ontario, le présent article s’ap- 
plique également aux compagnies extraprovinciales, a l’excep- 
tion toutefois des compagnies auxquelles une telle délégation 
est interdite par les lois de leur territoire de constitution. 


103 (1) Les administrateurs de la compagnie provinciale 
choisissent parmi eux les membres d’un comité de vérification 
et d’un comité de placements aux fins d’exercer les fonctions 
prévues pour ces comités par la présente loi et prescrites par 
les réglements. 


(2) Les comités visés au paragraphe (1) se composent d’au 
moins trois membres dont la majorité sont des administrateurs 
externes. 


104 Les actes accomplis par les membres du conseil d’ad- 
ministration ou les dirigeants ne sont pas invalides pour le seul 
motif de l’irrégularité de leur élection ou de leur nomination 
ou de leur défaut des qualités requises, constatée ultérieure- 
ment. 


105 (1) La résolution signée de tous les administrateurs 
habiles 4 voter, en ce qui concerne cette résolution, lors d’une 
réunion du conseil ou de son comité a la méme valeur que si 
elle avait été adoptée au cours d’une telle réunion. 
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(2) A copy of every resolution passed under subsection (1) 
shall be kept with the minutes of the proceedings of the direc- 
tors or committee of directors. 


106.—(1) Directors of a provincial corporation who vote 
for or consent to a resolution authorizing the issue of a share 
for a consideration other than money are jointly and severally 
liable to the corporation to make good any amount by which 
the consideration received is less than the fair equivalent of 
the money that the corporation would have received if the 
share had been issued for money on the date of the resolu- 
tion. 


(2) Directors of a provincial corporation who vote for or 
consent to a resolution authorizing, 


(a) any investment or transaction contrary to Part IX; 


(b) a purchase, redemption or other acquisition of 
shares contrary to section 47 or 48; 


(c) a reduction in the stated capital of the corporation 
contrary to section 50; 


(d) acommission contrary to section 53, 
(e) a payment of a dividend contrary to section 54; 
(f) a payment of an indemnity contrary to section 110; 


(g) a payment to a shareholder contrary to an order 
under section 211; or 


(h) any other payment to a shareholder, director or 
officer the effect of which is to reduce the capital 
base of the corporation to an amount that is less 
than that required under this Act, 


are jointly and severally liable to restore to the corporation 
any amounts so distributed or paid and not otherwise 
recovered by it. 


(3) A director who has satisfied a judgment rendered under 
this section is entitled to contribution from the other directors 
who voted for or consented to the unlawful act upon which 
the judgment was founded. 
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(2) Un exemplaire de chaque résolution visée au paragra- 
phe (1) est conservé avec les procés-verbaux des réunions du 
conseil ou du comité. 


106 (1) Les administrateurs de la compagnie provinciale 
qui, par vote ou acquiescement, adoptent une résolution auto- 
risant ’émission d’actions en contrepartie d’un apport autre 
qu’en monnaie sont solidairement tenus de donner a la com- 
pagnie la différence entre la juste valeur de cet apport et I’é- 
quivalent en monnaie qu’elle aurait recu si l’action avait été 
émise a la date de la résolution en contrepartie d’un apport en 
monnaie. 


(2) Les administrateurs qui ont, par vote ou acquiescement, 
approuvé l’adoption d’une résolution autorisant : 


a) un placement ou une opération contrairement a la 
partie IX; 


b) Vacquisition, notamment par achat ou rachat, d’ac- 
tions contrairement aux articles 47 ou 48; 


c) une réduction du capital déclaré contrairement a 
Particle 50; 


d) le versement d’une commission contrairement a I’ar- 
ticle 53° 


e) le versement d’un dividende contrairement a I’arti- 
cle 54; 


f) le versement d’une indemnité contrairement a l’arti- 
cle 110: 


g) le versement de sommes d’argent a des actionnaires 
contrairement a une ordonnance aux termes de I’ar- 
ticles24 1: 


h) tout autre paiement a un actionnaire, a un adminis- 
trateur ou a un dirigeant dont l’effet est de réduire 
apport en capital de la compagnie a un montant 
inférieur a celui exigé par la présente loi, 


sont solidairement tenus de restituer a la compagnie les som- 
mes ainsi versées et que celle-ci n’a pas recouvrées autrement. 


(3) L’administrateur qui a satisfait au jugement rendu en 
vertu du présent article peut répéter les sommes ainsi resti- 
tuées contre chacun des administrateurs pour sa part lorsque 
ceux-ci ont, par vote ou acquiescement, approuvé l’adoption 
de la mesure illicite en cause. 


159 


Idem 


Responsabilité 


Idem 


Responsabilité 
partagée 


160 


Application 
to Court 


Idem 


Limitation 
period 


Defence 


Liability 
for wages 


R.S.O, 1980, 


Co137 


Limitation 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(4) A director found liable under this section is entitled to 
apply to the High Court of Justice for an order compelling a 
shareholder or other recipient to pay or deliver to the director 
any money or property that was paid or distributed to the 
shareholder or other recipient contrary to Part IX, section 47, 
48, 50, 53, 54 or 110 or an order made under section 211. 


(5) Where an application is made under subsection (4), the 
court may, if it is satisfied that it is equitable to do so, 


(a) order a shareholder or other recipient to pay or 
deliver to a director any money or property that was 
paid or distributed to the shareholder or other 
recipient contrary to Part IX or section 47, 48, 50, 
53, 54 or 110 or an order made under section 211; 


(b) order a corporation to return or issue shares to a 
person from whom the corporation has purchased, 
redeemed or otherwise acquired shares; or 


(c) make any further order it thinks fit. 


(6) No action under subsection (1) or (2) shall be com- 
menced in any court more than two years after the facts upon 
which the action is based first came to the attention of the 
plaintiff. 


(7) A director is not liable under this section or under sec- 
tion 108 in respect of anything done in reliance on a report of 
a lawyer, accountant, engineer, appraiser or other person 
whose profession lends credibility to the report, if the director 
acts in good faith, with reasonable grounds and after reason- 
able investigation. 


107.—(1) The directors of a provincial corporation are 
jointly and severally liable to the employees of the corpora- 
tion for all debts not exceeding six months’ wages that become 
payable while they are directors for services performed for the 
provincial corporation and for the vacation pay accrued while 
they are directors for not more than twelve months under the 
Employment Standards Act, and the regulations thereunder or 
under any collective agreement made by the provincial cor- 
poration. 


(2) A director is liable under subsection (1) only if, 
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(4) L’administrateur tenu responsable aux termes du pré- 
sent article peut demander a la Haute Cour, par voie de 
requéte, une ordonnance obligeant les bénéficiaires, notam- 
ment les actionnaires, a lui remettre les fonds ou biens versés 
ou donnés contrairement a la partie IX, les articles 47, 48, 50, 
53, 54 ou 110 ou a l’ordonnance rendue aux termes de I’article 
241 ioe 


(5) Lors de la requéte visée au paragraphe (4), le tribunal 
peut, s’il estime équitable de le faire : 


a) ordonner aux bénéficiaires de remettre a |’adminis- 
trateur les fonds ou les biens versés ou donnés con- 
trairement a la partie IX, aux articles 47, 48, 50, 53, 
54 ou 110 ou a lordonnance rendue aux termes de 
Particle: ii. 


b) ordonner a la compagnie soit de rétrocéder les 
actions a la personne de qui elle les a acquises, 
notamment par achat ou rachat, soit d’en émettre 
en sa faveur; 


c) rendre les ordonnances additionnelles qu’il estime 
pertinentes. 


(6) Est irrecevable l’action intentée en vertu des paragra- 
phes (1) ou (2) plus de deux ans aprés que les faits sur les- 
quels se fonde l’action sont venus a la connaissance du deman- 
deur. 


(7) Un administrateur n’est pas tenu responsable aux termes 
du présent article ni aux termes de I’article 108 a l’égard de ce 
qu'il fait en se fondant sur le rapport d’un avocat, d’un comp- 
table, d’un ingénieur, d’un évaluateur ou d’une autre per- 
sonne dont la profession ajoute a la crédibilité du rapport, si 
ladministrateur agit de bonne foi, pour des motifs raisonna- 
bles et a la suite d’une enquéte raisonnable. 


107 (1) Les administrateurs sont solidairement responsa- 
bles envers les employés, jusqu’a concurrence de six mois de 
salaire, pour des dettes qui résultent de l’exécution par ceux-ci 
de services pour le compte de la compagnie provinciale et qui 
deviennent exigibles durant leur mandat. Il en est de méme 
pour les indemnités de vacance accumulées durant leur man- 
dat, pour une période maximale de douze mois, aux termes de 
la Loi sur les normes d’emploi et de ses réglements ou d’une 
convention collective a laquelle la compagnie provinciale est 
partie. 


(2) Un administrateur n’est responsable aux termes du para- 
graphe (1) que si: 
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the director is sued while a director or within six 
months after ceasing to be a director; and 


(a) 


(b) 


the action against the director is commenced within 
six months after the debt became payable, and 


(i) the corporation is sued in the action against 
the director and execution against the cor- 
poration is returned unsatisfied in whole or in 
part, or 


(ii) before or after the action is commenced the 
corporation is deemed insolvent and is 
ordered to be wound up under the Winding- 
Up Act (Canada). 


(3) Where execution referred to in clause (2) (b) has 
issued, the amount recoverable from a director is the amount 
remaining unsatisfied after execution. 


(4) Where a director pays a debt under subsection (1), the 
director is entitled to any preference that the employee would 
have been entitled to under the Winding-Up Act (Canada), 
and, where a judgment has been obtained, the director is enti- 
tled to an assignment of the judgment. 


(5) A director who has satisfied a claim under this section is 
entitled to contribution from the other directors who were lia- 
ble for the claim. 


108.—(1) For the purpose of this section, a director or 
officer includes a person acting in a capacity similar to, or per- 
forming functions of, a director or officer. 


(2) Every director and officer of a provincial corporation in 
exercising his or her powers and in discharging his or her 
duties, 

(a) shall act honestly and in good faith with a view to 
the best interests of the corporation as a whole; and 
(b) shall exercise the care, diligence and skill of a rea- 
sonably prudent director or officer, as the case may 
be, under comparable circumstances. 


(3) In considering whether a particular transaction or 
course of action is in the best interests of the provincial cor- 
poration as a whole, a director or officer shall have due regard 
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a) d’une part, une action en recouvrement est intentée 
contre lui au cours de son mandat ou dans les six 
mois qui en suivent la cessation; 


b) d’autre part, l’action contre lui est intentée dans les 
six mois aprés que la dette est devenue exigible et : 


(i) soit que cette action en recouvrement est 
intentée a la fois contre ’administrateur et la 
compagnie, et que la saisie-exécution prati- 
quée contre la compagnie ne peut satisfaire au 
montant accordé par le jugement, 


(ii) soit que la compagnie est réputée insolvable 
et fait ’objet d’une ordonnance de mise en 
liquidation en vertu de la Loi sur les 
liquidations (Canada), avant ou aprés l’intro- 
duction de l’action. 


(3) Lorsque la saisie-exécution visée a l’alinéa (2) b) a été 
pratiquée, les administrateurs ne sont tenus responsables que 
des sommes restant a recouvrer. 


(4) L’administrateur qui acquitte les dettes visées au para- 
graphe (1) est subrogé aux droits de priorité de l’’employé en 
vertu de la Loi sur les liquidations (Canada) et, si un juge- 
ment a été rendu, a le droit d’en exiger la cession. 


(5) L’administrateur qui acquitte une dette aux termes du 
présent article peut répéter la somme versée, chacun pour sa 
part, contre les administrateurs qui étaient également respon- 
sables. 


108 (1) Pour l’application du présent article, les termes 
«administrateur» et «dirigeant» s’entendent en outre des per- 
sonnes qui exercent des fonctions d’un administrateur ou d’un 
dirigeant, ou qui agissent a titre semblable. 


(2) Les administrateurs et les dirigeants de la compagnie 
provinciale agissent, dans l’exercice de leurs attributions : 


a) avec intégrité et de bonne foi, en vue de favoriser 
Pintérét véritable de l’ensemble de la compagnie; 


b) avec le soin, la diligence et la compétence dont 
ferait preuve dans des circonstances semblables I’ad- 
ministrateur ou le dirigeant, selon le cas, raisonna- 
blement prudent. 


(3) Pour déterminer si une opération ou une mesure donnée 
est susceptible de servir lintérét véritable de l’ensemble de la 
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to the interests of the depositors, as well as the shareholders 
of the corporation and, in the case of a trust corporation, shall 
also have due regard to the interests of the persons for whom 
it acts in a fiduciary capacity. 


(4) Every director and officer of a provincial corporation 
shall comply with this Act and the regulations and the cor- 
poration’s instrument of incorporation and by-laws. 


(5) No provision in a contract, the instrument of incorpor- 
ation or the by-laws or a resolution relieves a director or offi- 
cer of a provincial corporation from the duty to act in accord- 
ance with this Act and the regulations or relieves the director 
or officer from liability for a breach thereof. 


109.—(1) A director who is present at a meeting of direc- 
tors or committee of directors shall be deemed to have con- 
sented to any resolution passed or action taken thereat unless, 

(a) the director’s dissent is entered in the minutes of 
the meeting; 
(b) the director requests that a dissent be entered in the 
minutes of the meeting; 
(c) the director sends a written dissent to the secretary 
of the meeting before the meeting is terminated; or 
(d) the director sends a dissent by registered mail or 
delivers it to the principal place of business of the 
corporation immediately after the meeting is termi- 
nated. 


(2) A director who votes for or consents to a resolution is 
not entitled to dissent under subsection (1). 


(3) A director who was not present at a meeting at which a 
resolution was passed or action taken is deemed to have con- 
sented thereto unless within seven days after becoming aware 
of the resolution or action the director sends a dissent by reg- 
istered mail or delivers it to the principal place of business of 
the corporation and requests that the dissent be entered in the 
minutes of the next meeting. 


110.—(1) A provincial corporation may indemnify a per- 
son who is a director or officer of the corporation or a former 
director or officer of the corporation or a person who acts or 
acted at the corporation’s request as a director or officer of a 
body corporate of which the corporation is or was a share- 
holder or creditor or for which the corporation acted in a fidu- 
ciary capacity, and the person’s heirs and personal representa- 
tives, against all costs, charges and expenses, including an 
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compagnie provinciale, l'administrateur ou le dirigeant tient 
compte de l’intérét des déposants comme de celui des action- 
naires, ainsi que des personnes pour le compte desquelles la 
compagnie agit en qualité de fiduciaire, dans le cas d’une 
compagnie de fiducie. 


(4) Les administrateurs et les dirigeants de la compagnie 
provinciale observent la présente loi et les réglements et se 
conforment a l’acte constitutif de la compagnie ainsi qu’au 
réglement intérieur. 


(5) Nulle disposition d’un contrat, de l’acte constitutif, du 
réglement intérieur ou d’une résolution ne peut libérer les 
administrateurs ou les dirigeants de lobligation d’agir confor- 
mément a la présente loi et aux réglements ni des responsabi- 
lités qui en découlent. 


109 (1) L’administrateur présent a une réunion du conseil 
ou d’un comité de celui-ci est réputé avoir acquiescé aux réso- 
lutions adoptées et aux mesures prises, sauf si sa dissidence, 
selon le cas : 


a) est consignée au procés-verbal; 
b) fait ’objet de sa demande 4 cet effet; 


c) fait Pobjet d’un avis écrit qu’il envoie au secrétaire 
de la réunion avant la fin de celle-ci; 


d) est remise ou envoyée par courrier recommandé a 
Pétablissement principal de la compagnie, immédia- 
tement apres la fin de la réunion. 


(2) L’administrateur qui, par vote ou acquiescement, 
approuve l’adoption d’une résolution n’est pas fondé a faire 
valoir sa dissidence aux termes du paragraphe (1). 


(3) L’administrateur absent d’une réunion au cours de 
laquelle une résolution a été adoptée ou une mesure prise est 
réputé y avoir acquiescé, sauf si, dans les sept jours suivant la 
date ou il prend connaissance de cette résolution ou mesure, il 
envoie sa dissidence par courrier recommandé ou la remet a 
V’établissement principal de la compagnie et demande qu’elle 
soit consignée au procés-verbal de la prochaine réunion. 


110 (1) La compagnie provinciale peut indemniser les per- 
sonnes qui sont ou ont été ses administrateurs ou dirigeants 
ou les personnes qui, a sa demande, agissent ou ont agi en 
cette qualité auprés d’une personne morale dont la compagnie 
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amount paid to settle an action or satisfy a judgment, reason- 
ably incurred by or on behalf of the person in respect of any 
civil, criminal or administrative action or proceeding to which 
the person is made a party by reason of being or having been 
a director or officer of such corporation or body corporate if, 


(a) the person acted honestly and in good faith with a 
view to the best interests of the corporation as a 
whole; and 


(b) in the case of a criminal or administrative action or 
proceeding that is enforced by a monetary penalty, 
the person had reasonable grounds for believing 
that the conduct was lawful. 


(2) A corporation may, with the approval of the High 
Court of Justice, indemnify a person referred to in subsection 
(1) in respect of an action by or on behalf of the corporation 
or body corporate to procure a judgment in its favour, to 
which the person is made a party by reason of being or having 
been a director or an officer of the corporation or body corpo- 
rate, against all costs, charges and expenses reasonably incur- 
red by or on behalf of the person in connection with such 
action if the person fulfils the conditions set out in clauses 


(1) (a) and (b). 


(3) Notwithstanding anything in this section, a person refer- 
red to in subsection (1) is entitled to indemnity from the cor- 
poration in respect of all costs, charges and expenses reason- 
ably incurred by the person in connection with the defence of 
any civil, criminal or administrative action or proceeding to 
which the person is made a party by reason of being or having 
been a director or officer of the corporation or body corpo- 
rate, if the person seeking indemnity, 


(a) was substantially successful on the merits in the 
defence of the action or proceeding; and 


(b) fulfils the conditions set out in clauses (1) (a) and 


(b). 


(4) A corporation may purchase and maintain insurance for 
the benefit of any person referred to in subsection (1) against 
any liability incurred by the person in the person’s capacity as 
a director or officer of the corporation, except where the lia- 
bility relates to a failure to act honestly and in good faith with 
a view to the best interests of the corporation as a whole. 
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est actionnaire, créanciére ou représentant fiduciaire, ainsi 
que leurs héritiers et ayants droit, de tous les frais et débours 
normaux, y compris les sommes versées pour la transaction 
d’une instance ou pour l’exécution d’un jugement, engagées 
par les personnes ou en leur nom lors d’une instance civile, 
pénale ou administrative a laquelle ils étaient parties en raison 
de leurs fonctions, a condition que ceux-ci : 


a) d’une part, aient agi avec intégrité et de bonne foi 
en vue de favoriser l’intérét véritable de l’ensemble 
de la compagnie; 


b) d’autre part, dans le cas d’instances pénales ou 
administratives donnant lieu au versement d’une 
amende, aient eu de bonnes raisons de croire que 
leur conduite était conforme a la loi. 


(2) La compagnie peut, avec l’approbation de la Haute 
Cour, indemniser les personnes visées au paragraphe (1) des 
frais et débours normaux engagés par les personnes ou en leur 
nom relativement a une instance intentée par la compagnie ou 
la personne morale ou pour le compte de celles-ci, en vue 
d’obtenir un jugement en leur faveur, et a laquelle elles 
étaient parties en raison de leurs fonctions, si les personnes 


remplissent les conditions énoncées aux alinéas (1) a) et b). 


(3) Malgré le présent article, les personnes visées au para- 
graphe (1) ont le droit d’étre indemnisées par la compagnie 
des frais et débours normaux engagés relativement a la 
défense d’une instance civile, pénale ou administrative a 
laquelle elles étaient parties en raison de leurs fonctions, si : 


a) elles ont obtenu gain de cause sur la plupart de 
leurs moyens de défense, sur le fond; 


b) elles remplissent les conditions énoncées aux alinéas 
(1) a) et b). 


(4) La compagnie peut souscrire au profit d’une personne 
visée au paragraphe (1) une assurance couvrant la responsabi- 
lité qu’elle encourt pour avoir agi en qualité d’administrateur 
ou de dirigeant de la compagnie, a l’exception de la responsa- 
bilité découlant du défaut d’agir avec intégrité et de bonne foi 
en vue de favoriser l’intérét véritable de ensemble de la com- 
pagnie. 
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(5) A corporation or a person referred to in subsection (1) 
may on notice to the Superintendent apply to the High Court 
of Justice for an order approving an indemnity under this sec- 
tion and the court may so order and make any further order it 
thinks fit. 


(6) Upon an application under subsection (5), the court 
may order that notice be given to any interested person and 
such person is entitled to appear and be heard in person or by 
counsel. 


111. The shareholders of a provincial corporation shall fix 
the remuneration of the directors. 


112.—(1) Each provincial corporation shall keep a record 
of the total number of meetings of the directors and of the 
audit and investment committees and the number of such 
meetings attended by each director. 


(2) A summary of the record kept under subsection (1) 
shall be sent to each shareholder and to the Superintendent 
with the notice of the annual meeting and shall be available 
on request to any depositor of the corporation. 


PART VII 
AUDITORS AND FINANCIAL STATEMENTS 


113.—(1) The shareholders of a provincial corporation at 
their first annual or special meeting shall appoint an auditor to 
hold office until the close of the first or next annual meeting, 
as the case may be, and, if the shareholders fail to do so, the 
directors shall forthwith make such appointment. 


(2) The shareholders of every provincial corporation shall 
at each annual meeting appoint an auditor to hold office until 
the close of the next annual meeting and, if an appointment is 
not so made, the auditor in office continues in office until a 
successor is appointed. 


(3) The directors may fill any casual vacancy in the office of 
auditor, but, while such vacancy continues, the surviving or 
continuing auditor, if any, may act. 


(4) Except where the auditor has been appointed under 
subsection (8), the shareholders of a provincial corporation, 
by resolution passed by a majority of the votes cast at a spe- 
cial meeting duly called for the purpose, may remove an audi- 
tor before the expiration of the auditor’s term of office, and 
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(5) La compagnie ou l’une des personnes visées au paragra- 
phe (1) peuvent, sur avis au surintendant, présenter devant la 
Haute Cour une requéte en approbation d’une indemnité aux 
termes du présent article. Le tribunal peut rendre une ordon- 
nance a cet effet ainsi que toute ordonnance additionnelle 


qu’il juge opportune. 


(6) Le tribunal peut ordonner que l’avis d’une requéte pré- 
sentée aux termes du paragraphe (5) soit donné 4 tout inté- 
ressé, qui peut comparaitre et se faire entendre en personne 
ou par l’intermédiaire d’un avocat. 


111 Les actionnaires de la compagnie provinciale fixent la 
rémunération des administrateurs. 


112 (1) La compagnie provinciale tient un dossier ot sont 
consignées toutes les réunions du conseil d’administration 
ainsi que des comités de vérification et de placements et qui 
précise le nombre de ces réunions auxquelles chacun des 
administrateurs a assisté. 


(2) Un résumé du dossier tenu aux termes du paragraphe 
(1) est annexé a l’avis de convocation de l’assemblée annuelle 
et envoyé a chacun des actionnaires ainsi qu’au surintendant. 
Le résumé peut étre consulté par les déposants de la compa- 
gnie a leur demande. 


PARTIE VII 
VERIFICATEURS ET ETATS FINANCIERS 


113 (1) Les actionnaires de la compagnie provinciale nom- 
ment, a la premiére assemblée annuelle ou extraordinaire, un 
vérificateur dont le mandat expire a la cléture de la premiére 
assemblée annuelle ou de l’assemblée annuelle suivante, selon 
le cas. A défaut d’étre nommé par les actionnaires, le vérifica- 
teur est nommé sans délai par les administrateurs. 


(2) Les actionnaires nomment, a chaque assemblée 
annuelle, un vérificateur dont le mandat expire a la cloture de 
la prochaine assemblée annuelle. A défaut de nomination, le 
vérificateur en fonction poursuit son mandat jusqu’a la nomi- 
nation de son successeur. 


(3) Les administrateurs peuvent combler toute vacance for- 
tuite du poste de vérificateur. Le vérificateur survivant ou 
alors en fonction, sil y en a, peut agir dans l’intervalle. 


(4) Sauf si le vérificateur a été nommé en vertu du paragra- 
phe (8), les actionnaires peuvent le révoquer avant I’expira- 
tion de son mandat par une résolution adoptée a la majorité 
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shall, by a majority of the votes cast at that meeting, appoint 
another auditor for the remainder of the removed auditor’s 
term. 


(5) Before calling a special meeting for the purpose speci- 
fied in subsection (4) or an annual or special meeting where 
the board is not recommending the reappointment of the 
incumbent auditor, the corporation shall, fifteen days or more 
before the mailing of the notice of the meeting, give to the 
auditor, 


(a) written notice of the intention to call the meeting, 
specifying therein the date on which the notice of 
the meeting is proposed to be mailed; and 


(b) a copy of all material proposed to be sent to share- 
holders in connection with the meeting. 


(6) An auditor of a provincial corporation has the right to 
make to the corporation, three days or more before the mail- 
ing of the notice of the meeting, representations in writing 
concerning, 


(a) his or her proposed removal as auditor; 


(b) the appointment or election of another person to fill 
the office of auditor; or 


(c) his or her resignation as auditor, 


and the corporation, at its expense, shall forward with the 
notice of the meeting a copy of such representations to each 
shareholder entitled to receive notice of the meeting. 


(7) The remuneration of an auditor of a provincial 
corporation appointed by the shareholders shall be fixed by 
the shareholders, or by the directors if they are authorized so 
to do by the shareholders, and the remuneration of an auditor 
appointed by the directors shall be fixed by the directors. 


(8) If a provincial corporation does not have an auditor, the 
High Court of Justice, upon the application of a director, a 
shareholder or the Superintendent, may appoint and fix the 
remuneration of an auditor to hold office until an auditor is 
appointed by the shareholders. 


(9) A provincial corporation, forthwith after the appoint- 
ment of a person as auditor, shall give written notice of the 
appointment to the person and to the Superintendent. 
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des voix exprimées lors d’une assemblée extraordinaire 
diment convoquée a cette fin. Lors de cette assemblée ils 
nomment a la majorité des voix son remplacant pour la durée 
du mandat qui reste a courir. 


(5) Avant de convoquer soit une assemblée extraordinaire 
pour-les fins visées au paragraphe (4), soit une assemblée 
annuelle ou extraordinaire si le conseil ne recommande pas de 
renouveler le mandat du vérificateur en fonction, la compa- 
gnie fait parvenir au vérificateur, au moins quinze jours avant 
lenvoi de l’avis de convocation : 


a) un avis écrit de son intention de convoquer I’assem- 
blée en y indiquant la date proposée pour l’envoi de 
lavis de convocation; 


b) un exemplaire de chacun des documents relatifs a 
lassemblée devant étre envoyés aux actionnaires. 


(6) Le vérificateur de la compagnie provinciale a le droit de 
soumettre a la compagnie, au moins trois jours avant l’envoi 
de l’avis de convocation de l’assemblée, des observations par 
écrit concernant : 


a) sa révocation proposée comme vérificateur; 


b) la nomination ou lélection d’une autre personne 
pour combler son poste; 


c) sa démission en tant que vérificateur. 


La compagnie, a ses propres frais, joint un exemplaire de ces 
observations a l’avis de convocation et le fait parvenir a cha- 
que actionnaire qui a le droit de recevoir cet avis. 


(7) La rémunération du vérificateur de la compagnie 
provinciale nommé par les actionnaires est fixée par ces der- 
niers, ou par les administrateurs s’ils sont autorisés a cet effet 
par les actionnaires. La rémunération du vérificateur nommé 
par les administrateurs est fixée par ces derniers. 


(8) Si la compagnie provinciale n’a pas de vérificateur, la 
Haute Cour, a la requéte d’un administrateur, d’un action- 
naire ou du surintendant, peut lui en nommer un et fixer sa 
rémunération. Ce vérificateur demeure en fonction jusqu’a la 
nomination de son successeur par les actionnaires. 


(9) Lorsqu’un vérificateur a été nommé, la compagnie pro- 
vinciale en avise sans délai celui-ci et le surintendant par écrit. 
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(10) Where a provincial corporation has a vacancy in the 
office of auditor, it shall give notice of the vacancy forthwith 
to the Superintendent. 


114.—(1) The auditor of a provincial corporation is enti- 
tled to receive notice of every meeting of shareholders and, at 
the expense of the corporation, may attend and be heard at 
any such meeting on matters relating to his or her duties as 
auditor. 


(2) If any director or shareholder of a provincial corpora- 
tion, whether or not the shareholder is entitled to vote at the 
meeting, gives written notice, at least five days before a meet- 
ing of shareholders, to the auditor or a former auditor of the 
corporation, the auditor or former auditor shall attend the 
meeting, at the expense of the corporation, and answer ques- 
tions relating to his or her duties as auditor. 


(3) An auditor is not required to comply with subsection 
(2) where it clearly appears that the request under subsection 
(2) is made primarily for the purpose of enforcing a personal 
claim or redressing a personal grievance against the corpora- 
tion or any of its directors, officers or security holders, or for 
a purpose that is not related in any significant way to the 
duties of the auditor. 


(4) A director or shareholder who sends a notice referred 
to in subsection (2) shall send concurrently a copy of the 
notice to the corporation. 


(5) No person shall accept appointment or consent to be 
appointed as auditor of a provincial corporation if the person 
is replacing an auditor who has resigned, been removed or 
whose term of office has expired or is about to expire until the 
person has requested and received from that auditor a written 
statement of the circumstances surrounding and the reasons, 
in the departing auditor’s opinion, for the replacement. 


(6) Notwithstanding subsection (5), a person otherwise 
qualified may accept appointment or consent to be appointed 
as auditor of a corporation if, within fifteen days after making 
the request referred to in that subsection, the person does not 
receive a reply. 


(7) A person receiving a statement under subsection (5) 
shall promptly deliver a copy of the statement to the Superin- 
tendent and if no statement is received from the auditor being 
replaced within fifteen days after the request referred to in 
subsection (5), the person requesting the statement shall 
promptly give notice to the Superintendent of this fact. 
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(10) La compagnie provinciale avise sans délai le surinten- 
dant de toute vacance survenue au poste de vérificateur. 


114 (1) Le vérificateur de la compagnie provinciale a le 
droit de recevoir avis de toute assemblée d’actionnaires et 
peut y assister aux frais de la compagnie et y étre entendu sur 
toute question relative a ses fonctions en tant que vérificateur. 


(2) Lorsqu’un administrateur ou un actionnaire habile ou 
non a voter donnent au vérificateur ou a l’ancien vérificateur 
de la compagnie provinciale avis écrit, au moins cing jours 
avant l’assemblée, celui-ci y assiste aux frais de la compagnie 
et répond a toute question relative a ses fonctions en tant que 
vérificateur. 


(3) Le vérificateur n’est pas tenu de se conformer au para- 
graphe (2) s’il apparait nettement que sa convocation a pour 
objet principal, soit une demande personnelle ou le redresse- 
ment d’un grief personnel contre la compagnie ou l’un de ses 
administrateurs, dirigeants ou détenteurs de valeurs mobilié- 
res, soit une question qui n’a aucun lien important avec les 
fonctions du vérificateur. 


(4) L’administrateur ou lactionnaire qui envoie I’avis visé 
au paragraphe (2) en envoie simultanément copie a la compa- 
genie. 


(5) Nul ne doit accepter de remplacer le vérificateur de la 
compagnie provinciale qui a démissionné ou a été révoqué ou 
dont le mandat est expiré ou est sur le point d’expirer, avant 
d’avoir demandé et obtenu que celui-ci expose par écrit les 
circonstances de son remplacement, ainsi que les motifs qui, a 
son avis, l’expliquent. 


(6) Malgré le paragraphe (5), toute personne par ailleurs 
compétente peut accepter d’étre nommée vérificateur si, dans 
les quinze jours suivant la demande visée a ce paragraphe, 
elle ne recoit pas de réponse. 


(7) La personne qui recoit l’exposé écrit visé au paragraphe 
(5) en envoie promptement une copie au surintendant. L’au- 
teur d’une demande qui ne regoit pas cet exposé dans les 
quinze jours en notifie promptement le surintendant. 
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(8) Any interested person may apply to the High Court of 
Justice for an order declaring the office of auditor of a provin- 
cial corporation to be vacant if the auditor has not complied 
with subsection (5), unless subsection (6) applies with respect 
to the appointment of the auditor. 


115.—(1) An auditor or former auditor who in good faith 
makes an oral or written statement or report under this Act 
shall not be liable in any civil action arising therefrom. 


(2) Subsection (1) does not relieve an auditor or former 
auditor from liability in connection with a report referred to in 
subsection 118 (1) or clause 120 (1) (b). 


116.—(1) A person is disqualified from being an auditor 
of a provincial corporation, unless the person is an accountant 
and independent of, 


(a) the corporation and its affiliates; and 


(b) the directors and officers of the corporation and its 
affiliates. 


(2) For the purposes of this section, 
(a) independence is a question of fact; and 
(b) a person shall be deemed not to be independent if, 


(i) the person, the person’s business partner or a 
spouse or child of the person or partner who 
has the same home as the person or partner, 
as the case may be, 


(A) is a business partner, director or officer 
of the corporation or any of its affiliates, 


(B) beneficially owns directly or indirectly or 
exercises control or direction over 10 per 
cent or more of the voting shares of the 
corporation or any of its affiliates, or 


(C) has been a receiver, a receiver and man- 
ager, a liquidator or a trustee in bank- 
ruptcy of the corporation or any of its 
affiliates within two years of the person’s 
proposed appointment as auditor of the 
corporation, or 
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(8) Toute personne intéressée peut, par voie de requéte, 
demander a la Haute Cour de rendre une ordonnance aux fins 
de déclarer vacant le poste de vérificateur, si ce dernier ne 
s’est pas conformé au paragraphe (5), sauf le cas d’application 
du paragraphe (6). 


115 (1) Le vérificateur ou son prédécesseur qui de bonne 
foi fait une déclaration ou un rapport, oraux ou écrits, aux 
termes de la présente loi ne peut pas étre tenu responsable 
dans toute instance civile qui en résulte. 


(2) Le paragraphe (1) ne dégage pas le vérificateur ou son 
prédécesseur de la responsabilité a l’égard du rapport visé au 
paragraphe 118 (1) ou a l’alinéa 120 (1) b). 


116 (1) Pour étre vérificateur d’une compagnie provin- 
ciale, il faut étre comptable et étre indépendant : 


a) dela compagnie et des membres du méme groupe; 


b) des administrateurs et dirigeants de la compagnie et 
de ceux des membres du méme groupe. 


(2) Pour application du présent article : 
a) Vindépendance est une question de fait; 


b) ume personne est réputée ne pas étre indépendante 
Si: 


(i) la personne, son associé ou le conjoint ou 
enfant de la personne ou de l’associé qui 
habite avec la personne ou avec Il’associé, 
selon le cas: 


(A) est un associé, administrateur ou diri- 
geant de la compagnie ou d’un membre 
du méme groupe, 


(B) est le propriétaire a titre bénéficiaire, 
directement ou indirectement, de 10 
pour cent ou plus des actions de la com- 
pagnie assorties du droit de vote ou de 
celles des membres du méme groupe, ou 
détient le contrédle de ce nombre de ces 
actions, 


(C) a été le séquestre, 1|’administrateur- 
séquestre, le liquidateur ou le syndic de 
faillite de la compagnie ou d’un membre 
du méme groupe dans les deux ans pré- 
cédant la proposition de sa nomination 
au poste de vérificateur, 
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(ii) the person or the person’s business partner is 
an employee of the corporation or any of its 
affiliates. 


(3) No person shall be disqualified from acting as the audi- 
tor of a provincial corporation solely on the grounds that the 
person is a depositor in the corporation. 


(4) An auditor who becomes disqualified under this section 
shall resign forthwith upon becoming aware of the disqualifi- 
cation. 


(5) An interested person may apply to the High Court of 
Justice for an order declaring an auditor to be disqualified 
under this section and the office of auditor to be vacant. 


117. A provincial corporation shall, where practical, cause 
its auditor or one of its auditors to be appointed auditor of 
any body corporate in which the corporation has invested its 
funds under section 169, and where such appointment is not 
practical, the provincial corporation shall inform the Superin- 
tendent of the circumstances that prevent the appointment. 


118.—(1) An auditor of a provincial corporation shall 
make such examination of the financial statements required by 
this Act and the regulations to be placed before shareholders 
and of the annual return to be filed with the Superintendent 
under section 135 as is necessary to enable the auditor to 
report thereon and the auditor shall report as prescribed and 
in accordance with generally accepted auditing standards. 


(2) A director or an officer of a provincial corporation shall 
forthwith notify the audit committee and the auditor or the 
former auditor, if applicable, of any error or misstatement of 
which the director or officer becomes aware in a financial 
statement or annual return filed with the Superintendent that 
the auditor or the former auditor has reported upon if the 
error or misstatement in all the circumstances appears to be 
material. 


(3) If an auditor or former auditor of a provincial corpora- 
tion is notified or becomes aware of an error or misstatement 
in a financial statement or return filed with the Superinten- 
dent upon which the auditor or former auditor has reported 
and if, in the opinion of the auditor or former auditor, the 
error or misstatement is material, the auditor or former audi- 
tor shall inform each director. 
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(ii) la personne ou son associé est un employé de 
la compagnie ou d’un membre du méme 
groupe. 


(3) Ne constitue pas une inhabilité 4 exercer les fonctions 
de vérificateur, le seul fait d’étre déposant auprés de la com- 
pagnie provinciale. 


(4) Le vérificateur qui apprend qu’il est devenu inhabile aux 
termes du présent article démissionne sans délai. 


(5) Toute personne intéressée peut, par voie de requéte, 
demander a la Haute Cour de rendre une ordonnance décla- 
rant que le vérificateur est inhabile aux termes du présent arti- 
cle et que le poste est vacant. 


117 La compagnie provinciale fait nommer, si cela est 
pratique, l’un de ses vérificateurs a ce titre auprés de la per- 
sonne morale dans laquelle la compagnie a effectué des place- 
ments aux termes de l’article 169. S’il n’est pas pratique de 
faire cette nomination, la compagnie provinciale fait part au 
surintendant des circonstances qui l’empéchent: 


118 (1) Le vérificateur procéde a l’examen des états finan- 
ciers que la présente loi et les reglements exigent de soumet- 
tre aux actionnaires ainsi que du rapport annuel devant étre 
déposé aupres du surintendant aux termes de I’article 135 qui 
est nécessaire afin de lui permettre de produire son rapport. Il 
fait ce rapport selon les modalités prescrites et conformément 
aux normes de vérification généralement reconnues. 


(2) Tout administrateur ou dirigeant avise sans délai le 
comité de vérification de méme que le vérificateur ou son 
prédécesseur, selon le cas, des erreurs ou des renseignements 
inexacts dont il prend connaissance dans les états financiers ou 
le rapport annuel déposé auprés du surintendant et qui ont 
fait objet d’un rapport de la part du vérificateur ou de lun 
de ses prédécesseurs, si ces erreurs ou renseignements 
inexacts semblent importants compte tenu des circonstances. 


(3) Le vérificateur ou celui de ses prédécesseurs qui prend 
connaissance d’erreurs ou de renseignements inexacts dans 
des états financiers ou le rapport déposé aupreés du surinten- 
dant et qui ont fait objet d’un rapport de sa part, en informe 
chaque administrateur s’il est d’avis que ces erreurs ou rensei- 
gnements inexacts sont importants. 
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(4) When under subsection (3) the auditor or former audi- 
tor informs the directors of an error or misstatement in a 
financial statement, the directors shall promptly prepare and 
issue revised financial statements or otherwise inform the 
shareholders. 


(5) When under subsection (3) the auditor or former audi- 
tor informs the directors of an error or misstatement in a 
return filed with the Superintendent, the directors shall 
promptly notify the Superintendent. 


(6) Upon the demand of an auditor of a provincial corpora- 
tion, the present or former directors, officers, employees or 
agents of the corporation shall furnish such, 


(a) information and explanations; and 


(b) access to records, documents, books, accounts and 
vouchers of the corporation and any of its sub- 
sidiaries, 


as are, in the opinion of the auditor, necessary to enable the 
auditor to make the examination and report required under 
this section and that the directors, officers, employees or 
agents are reasonably able to furnish. 


(7) Upon the demand of the auditor of a provincial cor- 
poration, the directors of the corporation shall, 


(a) obtain from the present or former directors, offic- 
ers, employees and agents of any subsidiary of the 
corporation the information and explanations that 
the present or former directors, officers, employees 
and agents are reasonably able to furnish and that 
are, in the opinion of the auditor, necessary to 
enable the auditor to make the examination and 
report required under this section; and 


(b) furnish the information and explanations so 
obtained to the auditor. 


(8) A person who in good faith makes an oral or written 
communication under subsection (6) or (7) shall not be liable 
in any civil action arising therefrom. 


119.—(1) The auditor shall report to the board of direc- 
tors of the provincial corporation whenever he or she becomes 
aware that, 
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(4) Lorsque le vérificateur ou son prédécesseur informent 
les administrateurs de l’existence d’erreurs ou de renseigne- 
ments inexacts dans les états financiers aux termes du paragra- 
phe (3), les administrateurs en informent promptement les 
actionnaires, notamment en dressant et en publiant des états 
financiers rectifiés. 


(5) Les administrateurs notifient promptement le surinten- 
dant des erreurs ou des renseignements inexacts reproduits 
dans un rapport qui est déposé auprés de celui-ci et qui leur 
sont signalés par le vérificateur ou son prédécesseur aux ter- 
mes du paragraphe (3). 


(6) A la demande du vérificateur, les administrateurs, diri- 
geants, employés ou mandataires de la compagnie provinciale 
ou leurs prédécesseurs doivent : 


a) lui donner des renseignements et des éclaircisse- 
ments; 


b) lui donner accés aux dossiers, documents, livres, 
comptes et piéces justificatives de la compagnie ou 
de ses filiales, 


qui, a son avis, sont nécessaires aux fins de l’examen et du 
rapport visés par le présent article et que ces personnes sont 
raisonnablement en mesure de fournir. 


(7) A la demande du vérificateur, les administrateurs de la 
compagnie provinciale doivent : 


a) obtenir des administrateurs, dirigeants, employés ou 
mandataires de toute filiale de la compagnie ou de 
leurs prédécesseurs, tous les renseignements et 
éclaircissements que ces personnes sont raisonnable- 
ment en mesure de fournir et qui, de l’avis du véri- 
ficateur, sont nécessaires aux fins de l’examen et du 
rapport visés par le présent article; 


b) communiquer au vérificateur les renseignements et 
éclaircissements ainsi obtenus. 


(8) La personne qui de bonne foi fait une divulgation orale 
ou écrite aux termes des paragraphes (6) ou (7) ne peut pas 
étre tenue responsable dans toute instance civile qui en 
résulte. 


119 (1) Lorsque le vérificateur apprend l’existence d’une 
des circonstances suivantes, il fait rapport au conseil d’aminis- 
tration de la compagnie provinciale : 
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(a) there has been a change in the circumstances of the 
corporation that might reasonably be expected to 
materially and adversely affect the financial position 
of the corporation; 

(b) there are circumstances that indicate that there may 
have been a contravention of this Act or the regu- 
lations; or 

(c) there are circumstances that indicate that there may 
have been a contravention of the Securities Act, the 
Income Tax Act (Canada) or the regulations made 
under those Acts. 


(2) The auditor shall make a report under subsection (1) 
immediately upon becoming aware of a change or contraven- 
tion described in that subsection. 


(3) The auditor shall report to the Superintendent any mat- 
ter dealt with in a report under subsection (1) which in the 
opinion of the auditor could affect the well-being of the pro- 
vincial corporation and has not been corrected or appro- 
priately responded to by the board of directors within thirty 
days of the day that the matter was reported to the board of 
directors. 


(4) An auditor is not required to make a report under this 
section unless the auditor becomes aware of the change or 
contravention described in subsection (1) in the ordinary 
course of his or her duties as auditor. 


120.—(1) The directors of a provincial corporation shall 
place before each annual meeting of shareholders, 


(a) financial statements in consolidated form for the fis- 
cal year ending on the last day of October, Novem- 
ber or December before the annual meeting made 
up of, 

(i) a statement of income for the year,. 


(ii) a statement of retained earnings for the year, 


(iii) a statement of changes in financial position 
for the year, 


(iv) a balance sheet as at the end of the year, 


(v) for the second and subsequent fiscal years, the 
comparative figures for the preceding year; 
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a) la conjoncture dans laquelle se trouve la compagnie 
a subi une modification vraisemblablement suscepti- 
ble de porter gravement atteinte a sa situation 
financiére; 


b) certaines indications signalent qu’il y a peut-étre eu 
~ contravention a la présente loi ou aux réglements; 


c) certaines indications signalent qu’il y a peut-étre eu 
contravention a la Loi sur les valeurs mobiliéres, a 
la Loi de limpét sur le revenu (Canada) ou aux 
réglements pris en application de ces lois. 


(2) Le vérificateur fait rapport aux termes du paragraphe 
(1) dés qu’il a connaissance de la modification ou de la contra- 
vention visées a ce paragraphe. 


(3) Le vérificateur fait rapport au surintendant de toute 
situation relevée dans le rapport prévu au paragraphe (1) qui, 
a son avis, est susceptible de porter atteinte a la bonne mar- 
che de la compagnie provinciale et que le conseil d’administra- 
tion n’a pas corrigée ou a laquelle il n’a pas donné réponse 
dans les trente jours de la date a laquelle la situation lui a été 
signalée. 


(4) Le vérificateur n’est pas tenu de faire rapport aux ter- 
mes du présent article, 4 moins que la modification ou la con- 
travention visées au paragraphe (1) ne soient portées a sa con- 
naissance lors de l’exercice normal de ses fonctions en tant 
que vérificateur. 


120 (1) Les administrateurs de la compagnie provinciale 
présentent a chaque assemblée annuelle des actionnaires : 


a) des états financiers consolidés pour l’exercice se ter- 
minant le dernier jour d’octobre, de novembre ou 
de décembre qui précéde l’assemblée annuelle et 
qui comprennent : 


(i) état des résultats de cet exercice, 


(ii) ’état des bénéfices non répartis de cet exer- 
cic? 


(iii) état de Pévolution de la situation financiére 
pendant cet exercice, 


(iv) le bilan a la fin de l’exercice, 
(v) les chiffres correspondants de l’exercice pré- 


cédent, s'il s’agit du deuxiéme exercice ou 
d’un exercice subséquent; 
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(b) the report of the auditor to the shareholders on the 
statements referred to in subclauses (a) (i) to (iv); 


(c) the financial statement of the corporation in uncon- 
solidated form; 


(d) any further information respecting the financial 
position of the corporation and the results of its 
operations required by its instrument of incorpor- 
ation or its by-laws or by this Act or the regu- 
lations. 


(2) A provincial corporation, not less than twenty-one days 
before each annual meeting of shareholders unless such period 
is waived by the shareholders, shall send a copy of the docu- 
ments referred to in this section to each shareholder, except 
those who have informed the corporation in writing that they 
do not wish to receive copies of the documents. 


(3) A provincial corporation shall mail or deliver without 
charge a copy of the documents referred to in this section to 
every depositor of the corporation who in writing requests a 


copy. 


121. The financial statements required under this Act shall 
be prepared in accordance with this Act and the regulations 
and, except as otherwise required under this Act and the 
regulations, in accordance with generally accepted accounting 
principles. 


122.—(1) The audit committee of a provincial corporation 
shall meet at least twice each year to review, 


(a) any financial statements distributed to the share- 
holders; 


(b) the annual returns of the corporation filed with the 
Superintendent under section 135; 


(c) all reports of the auditor under section 119; and 


(d) any reports or transactions required by the regu- 
lations to be reviewed by the audit committee. 


(2) In the case of statements and returns that under this 
Act must be approved by the board of directors of a provin- 
cial corporation, the audit committee shall report thereon to 
the board before the approval is given. 


(3) The auditor of a provincial corporation is entitled to 
attend and be heard at all meetings of the audit committee 
and shall attend at least two of its meetings each year. 
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b) le rapport du vérificateur destiné aux actionnaires 
concernant les états financiers visés aux sous-alinéas 
a) (i) a (iv), 
c) les états financiers non consolidés de la compagnie; 
d) tout renseignement supplémentaire concernant la 


situation financiére de la compagnie ainsi que le 
produit de ses opérations qu’exigent son acte consti- 
tutif, son réglement intérieur, la présente loi ou les 
réglements. 


(2) Sauf si les actionnaires renoncent 4 ce délai, la compa- 
gnie provinciale envoie au moins vingt et un jours avant I’as- 
semblée annuelle a ceux d’entre eux qui n’ont pas exprimé par 
écrit leur désir de ne pas les recevoir, une copie des docu- 
ments visés au présent article. 


(3) La compagnie provinciale poste ou délivre gratuitement, 
a chaque déposant qui en fait la demande par écrit, une copie 
des documents visés au présent article. 


121 Les états financiers exigés aux termes de la présente 
loi sont dressés en conformité avec celle-ci et les réglements 
et, sauf disposition contraire de la présente loi ou des régle- 
ments, selon les normes comptables généralement reconnues. 


122 (1) Les membres du comité de vérification de la com- 
pagnie provinciale se réunissent au moins deux fois l’an afin 
d’examiner : 


a) les états financiers remis aux actionnaires; 

b) les rapports annuels de la compagnie déposés 
aupreés du surintendant aux termes de I’article 135; 

c) tous les rapports du vérificateur visés a l’article 119; 

d) les rapports et opérations dont les réglements exi- 


gent un examen par le comité de vérification. 


(2) Le comité de vérification fait préalablement rapport au 
conseil d’administration des états et des rapports qui doivent 
étre approuvés par celui-ci aux termes de la présente loi. 


(3) Le vérificateur de la compagnie provinciale a le droit 
d’assister et d’étre entendu a toutes les réunions du comité de 
vérification, et doit y assister au moins deux fois I’an. 
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(4) The auditor, a member of the audit committee or a 
director may call a meeting of the audit committee of a pro- 
vincial corporation at any time. 


(5) The auditor of a provincial corporation is entitled to 
attend and be heard at meetings of the board of directors on 
matters relating to his or her duties as auditor. 


(6) The board of directors and the audit committee of a 
provincial corporation shall give reasonable notice of their 
meetings to the corporation’s auditor. 


123.—(1) The financial statements of a provincial cor- 
poration shall be approved by the board of directors and the 
approval shall be evidenced by the signature at the foot of the 
balance sheet by two of the directors duly authorized to sign 
and the auditor’s report shall be attached to or accompany the 
financial statements. 


(2) One of the directors signing a balance sheet as required 
by subsection (1) must be a member of the audit committee. 


(3) A provincial corporation shall not circulate copies of 
the financial statements of the provincial corporation referred 
to in section 120 unless the financial statements are, 


(a) approved and signed in accordance with subsections 
(1) and (2); and 


(b) accompanied by the report of the auditor of the cor- 
poration. 


124.—(1) A provincial corporation that is an offering cor- 
poration shall send to each shareholder a copy of every 
interim financial statement required to be filed under the 
Securities Act and the regulations thereunder. 


(2) The interim financial statement required by subsection 
(1) shall be sent to each shareholder, within sixty days of the 
date to which it is made up, at the shareholder’s latest address 
as shown on the records of the corporation. 


(3) Notwithstanding subsection (2), interim financial state- 
ments need not be sent to those shareholders who have 
informed the corporation in writing that they do not wish to 
receive them. 
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(4) Le comité de vérification de la compagnie provinciale 
peut étre convoqué par l’un de ses membres, par le vérifica- 
teur ou par un administrateur. 


(5) Le vérificateur de la compagnie provinciale a le droit 
d’assister aux réunions du conseil d’administration et a y étre 
entendu sur toute question relative a ses fonctions en tant que 
vérificateur. 


(6) Le conseil d’administration et le comité de vérification 
de la compagnie provinciale donnent au vérificateur de la 
compagnie un préavis suffisant de leurs réunions. 


123 (1) Les états financiers doivent recevoir l’approbation 
du conseil d’administration, qui doit étre attestée par la signa- 
ture au bas du bilan de deux des administrateurs diment auto- 
risés a cet effet. Le rapport du vérificateur accompagne les 
états financiers ou y est annexé. 


(2) L’un des administrateurs qui appose sa signature au bas 
du bilan conformément au paragraphe (1) doit étre membre 
du comité de vérification. 


(3) La compagnie provinciale ne doit diffuser les états finan- 
ciers visés a l’article 120 que s’ils : 


a) ont été approuvés et signés conformément aux para- 
graphes (1) et (2); 
b) sont accompagnés du rapport du vérificateur. 


124 (1) La compagnie provinciale qui fait appel au public 
envoie a chaque actionnaire un exemplaire de chaque état 
financier périodique dont la Loi sur les valeurs mobiliéres et 
ses réglements exigent le dép6ot. 


(2) L’état financier périodique visé au paragraphe (1) est 
envoyé, dans un délai de soixante jours aprés la date de son 
établissement, a chaque actionnaire a sa derniére adresse qui 
parait aux dossiers de la compagnie. 


(3) Malgré le paragraphe (2), il n’est pas nécessaire d’en- 
voyer des états financiers périodiques aux actionnaires qui ont 
exprimé par écrit leur désir de ne pas les recevoir. 
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PART VIII 
BOOKS, RECORDS AND RETURNS 


125.—(1) Where this Act requires a record to be kept by 
a corporation, it may be kept in a bound or looseleaf book or 
may be entered or recorded by any photographic system, any 
system of mechanical or electronic data processing or any 
other information storage system and it shall be kept for such 
period as may be prescribed. 


(2) A corporation shall, 


(a) take adequate precautions, appropriate to the 
means used, for guarding against the risk of falsify- 
ing the information recorded in its records; and 

(b) provide means for making the information recorded 

in its records available in an accurate and intelligi- 

ble form within a reasonable time to any person 
lawfully entitled to examine the records. 


(3) The bound or looseleaf book referred to in subsection 
(1) or, where the record is not kept in a book, the information 
in the form in which it is made available under clause (2) (b) 
is admissible in evidence as prima facie proof, before and after 
dissolution of the corporation, of all facts stated therein. 


(4) No person shall remove, withhold or destroy informa- 
tion required by this Act or the regulations to be recorded, or 
knowing any information to be untrue, shall record or assist in 
recording it in a record. 


126.—(1) Every registered corporation shall keep its 
instrument of incorporation and its by-laws at its principal 
place of business or at such place in Ontario other than the 
principal place of business as the directors designate and the 
corporation shall maintain at the principal place of business or 
at the designated place, 


(a) minutes of meetings and resolutions of share- 
holders; 

(b) a register of directors in which are set out the 
names and residence addresses, while directors, 
including the street and number, if any, of all per- 
sons who are or have been directors of the corpora- 
tion with the several dates on which each became or 
ceased to be a director; 
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PARTIE VIII 
LIVRES, DOSSIERS ET RAPPORTS 


125 (1) Les dossiers dont la présente loi requiert la tenue 
peuvent étre conservés soit dans un livre relié ou a feuilles 
mobiles, soit a aide d’un procédé de mise en mémoire de 
linformation, notamment d’un procédé photographique ou 
d’un procédé mécanique ou électronique de traitement des 
données. Ils sont conservés pendant la période prescrite. 


(2) La compagnie prend : 


a) les mesures adéquates qui s’imposent en fonction du 
mode utilisé afin d’empécher la falsification des ins- 
criptions consignées a ses dossiers; 

b) des mesures afin de communiquer dans un deélai 


normal des renseignements consignés a ses dossiers 
sous une forme compréhensible et précise, a la per- 
sonne autorisée par la loi a les consulter. 


(3) Sont recevables comme preuve prima facie de leur con- 
tenu, avant et aprés la dissolution de la compagnie, les livres 
visés au paragraphe (1), ou, si les dossiers ne sont pas conser- 
vés dans un livre, les renseignements sous la forme sous 
laquelle ils sont communiqués aux termes de I’alinéa (2) b). 


(4) Nul ne doit soustraire, retenir ou supprimer les rensei- 
gnements dont la présente loi ou les réglements exigent I’ins- 
cription, ou, sachant que des renseignements sont faux, les 
inscrire ou aider a leur inscription dans un dossier. 


126 (1) La compagnie inscrite conserve a son établisse- 
ment principal ou dans un autre endroit en Ontario que dési- 
gnent les administrateurs son acte constitutif et son réglement 
intérieur. Elle y conserve aussi : 


a) les procés-verbaux des assemblées et les résolutions 
des actionnaires; 
b) un registre des administrateurs oU sont inscrits les 


noms et adresses personnelles, incluant la rue et le 
numéro, le cas échéant, de toutes les personnes qui 
sont ou qui ont été des administrateurs, de méme 
que leurs diverses dates de désignation et de cessa- 
tion des fonctions; 
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(c) asecurities register complying with section 127; and 
(d) acopy of the procedures referred to in section 154. 


(2) An extra-provincial corporation that does not have its 
head office in Ontario shall be deemed to have complied with 
subsection (1) if it maintains at a place in Ontario designated 
by the directors a copy of its instrument of incorporation and 
its by-laws, and a copy of every minute, resolution, record 
and register referred to in clauses (1) (a), (b) and (c). 


(3) In addition to the records described in subsection (1), a 
provincial corporation shall maintain in Ontario, and a reg- 
istered extra-provincial corporation shall maintain in Canada, 


(a) adequate accounting records as required by this Act 
or the regulations; 


(b) records containing minutes of meetings and resolu- 
tions of the directors and every committee thereof; 


(c) arecord of all investments held by the corporation; 
and 


(d) copies of all returns to the Superintendent required 
by this Act or the regulations. 


(4) In addition to the records described in subsections (1) 
and (3), a registered corporation shall maintain in Canada, 


(a) a record of all depositors, their names and 
addresses as far as is known and the sums deposited 
by such depositors; 


(b) where the corporation is a trust corporation, full 
and adequate records relating to the fiduciary activi- 
ties of the corporation. 


127.—(1) A provincial corporation shall maintain a securi- 
ties register in which it records the securities issued by it in 
registered form, showing with respect to each class or series of 
securities, 


(a) the names, alphabetically arranged of persons who, 


(i) are or have been within six years registered as 
shareholders of the corporation, the residency 
of such shareholders, the address including 
the street and number, if any, of every such 
person while a holder, and the number and 
class or series of shares registered in the name 
of such holder, 
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c) un registre des valeurs mobiliéres conforme 4a I’arti- 
ole! 127; 


d) un exemplaire de la procédure écrite visée 4 l’article 
154. 


(2) La compagnie extraprovinciale dont le siége social est 
situé en dehors de l'Ontario est réputée s’étre conformée au 
paragraphe (1) si elle conserve, dans l’endroit de l’Ontario 
que désignent les administrateurs, une copie de son acte cons- 
titutif, de son réglement intérieur, ainsi que des procés-ver- 
baux, résolutions, dossiers, et registres visés aux alinéas (1) 
a)? b)tetic): 


(3) Outre les dossiers visés au paragraphe (1), la compagnie 
provinciale tient en Ontario et la compagnie extraprovinciale 
inscrite tient au Canada : 


a) des registres comptables adéquats tels qu’exigés par 
la présente loi ou les réglements; 


b) des dossiers ot figurent les procés-verbaux des réu- 
nions du conseil d’administration et de ses comités, 
ainsi que leurs résolutions; 


c) um dossier de tous les placements détenus par la 
compagnie; 


d) une copie de tous les rapports dont la présente loi 
ou les réglements exigent le dépot auprés du surin- 
tendant. 


(4) Outre les dossiers visés aux paragraphes (1) et (3), la 
compagnie inscrite tient au Canada: 


a) un dossier de tous les déposants, incluant leurs 
noms et adresses dans la mesure ou ils sont connus, 
de méme que les sommes qu’ils ont déposées; 


b) s'il s’agit dune compagnie de fiducie, des dossiers 
adéquats et détaillés relativement aux activités fidu- 
ciaires de la compagnie. 


127 (1) La compagnie provinciale tient un registre des 
valeurs mobiliéres ot sont inscrites les valeurs mobiliéres 
nominatives qu’elle a émises, énoncant quant a chaque caté- 
gorie Ou série : 


a) les noms, par ordre alphabétique, des personnes qui 
sont Ou qui au cours des six derniéres années ont 
été inscrites : 
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(ii) are or have been within six years registered as 
holders of subordinated notes of the corpora- 
tion, the address including the street and 
number, if any, of every such person while a 
holder, and the principal amount of the subor- 
dinated notes registered in the name of such 
holder, or 


(iii) are or have been within six years registered as 
holders of warrants of the corporation, the 
address including the street and number, if 
any, of every such person while a registered 
holder, and the class or series and number of 
warrants registered in the name of such hold- 
er; and 


(b) the date and particulars of the issue of each securi- 
ty. 


(2) A provincial corporation shall cause to be kept in 
Ontario a register of transfers in which all transfers of securi- 
ties issued by the corporation in registered form and the date 
and other particulars of each transfer shall be set out. 


(3) A provincial corporation may maintain branch transfer 
registers at one or more places in Canada. 


128. For each class of securities issued by it, a provincial 
corporation may appoint, 


(a) a trustee, transfer agent or other agent to keep the 
securities register and the register of transfers and 
one or more persons or agents to keep branch regis- 
ters; and 


(b) a registrar, trustee or agent to maintain a record of 
issued security certificates and warrants, 


and one person may be appointed for the purposes of both 
clauses (a) and (b) in respect of all securities of the corpora- 
tion or any class or classes thereof. 


129.—(1) Registration of the transfer of a security of a 
provincial corporation in the register of transfers or a branch 
register of transfers is a complete and valid registration for all 
purposes. 
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(i) a titre d’actionnaires, de méme que leur rési- 
dence, l’adresse de chacune d’elles 4 cette 
époque, y compris la rue et le numéro, le cas 
échéant, ainsi que le nombre et la catégorie 
ou série d’actions inscrites a leur nom, 


- (ii) a titre de détenteurs de titres subalternes, de 
méme que leur adresse 4 cette Epoque, y com- 
pris la rue et le numéro, le cas échéant, ainsi 
que le montant en capital des titres subalter- 
nes inscrits a leur nom, 


(iii) a titre de détenteurs de bons de souscription 
de la compagnie, de méme que leur adresse a 
cette époque, y compris la rue et le numéro, 
le cas échéant, ainsi que la catégorie ou la 
série et le nombre de bons inscrits a leur nom; 


b) la date de méme que les détails de l’émission de 
toutes les valeurs mobiliéres. 


(2) La compagnie provinciale tient un registre des transferts 
ou sont inscrits tous les transferts de valeurs mobiliéres nomi- 
natives qu’elle a émises et ot sont énoncés la date et les 
autres détails relatifs a chacun des transferts. 


(3) La compagnie provinciale peut tenir des registres locaux 
de transferts a plus d’un endroit au Canada. 


128 La compagnie provinciale peut, a l’égard de chaque 
catégorie de valeurs mobiliéres qu’elle émet : 


a) confier la tenue du registre des valeurs mobiliéres et 
du registre des transferts a un fiduciaire, agent des 
transferts ou autre agent, et confier la tenue de 
registres locaux a une ou plusieurs personnes ou 
agents; 


b) confier la tenue d’un dossier des certificats de 
valeurs mobiliéres et des bons de souscription émis 
a un agent d’inscription, fiduciaire ou autre agent. 


Une seule personne peut étre nommée aux fins des alinéas a) 
et b) relativement a toutes catégories de valeurs mobiliéres ou 
relativement a une ou plusieurs catégories de celles-ci. 


129 (1) L’inscription de valeurs mobiliéres au registre des 
transferts ou au registre local des transferts de la compagnie 
provinciale constitue une inscription compleéte et valide a tou- 
tes fins. 
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(2) Particulars of every transfer of securities registered in 
every branch register of transfers shall be recorded in the 
register of transfers. 


(3) A provincial corporation or a person appointed under 
section 128 is not required to produce, 


(a) any security certificate or warrant that is not in reg- 
istered form; or 
(b) any security certificate or warrant that is in reg- 


istered form after six years, 


(i) in the case of a share certificate, from the 
date of its cancellation, 


(ii) in the case of a warrant, from the date of its 
transfer or exercise, whichever occurs first, or 


(iii) in the case of a subordinated note, from the 
date of cancellation of the note. 


130.—(1) The records mentioned in sections 126, 127 and 
129 shall, during normal business hours of a corporation, be 
open to examination by any director. 


(2) A registered corporation may keep at any place where 
it carries on business such parts of the accounting records as 
relate to the operations, business and assets and liabilities of 
the corporation carried on, supervised or accounted for at 
such place, but there shall be kept at the principal place of 
business of the corporation or such other place as is author- 
ized under this Part such records as will enable the directors 
to ascertain the financial position of the corporation. 


131. A shareholder of a provincial corporation is entitled 
upon request and without charge to one copy of the instru- 
ment of incorporation and the by-laws and the amendments 
thereto. 


132.—(1) Upon payment of a reasonable fee and upon 
sending to a provincial corporation or its transfer agent the 
statutory declaration described in subsection (6), any person 
may require the corporation or its transfer agent to furnish 
within ten days of receipt by the corporation of the statutory 
declaration a basic list setting out the names of the share- 
holders of the corporation, the number of shares of each class 
and series owned by each shareholder and the address of each 
shareholder, all as shown on the records of the corporation. 
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(2) Les détails de chaque transfert de valeurs mobiliéres qui 
figurent aux registres locaux sont inscrits au registre des trans- 
ferts. 


(3) La compagnie provinciale ou la personne nommée en 
vertu de l’article 128 n’est pas tenue de produire : 


a) 


le certificat d’une valeur mobili¢ére ou le bon de 
souscription non nominatifs; 

b) le certificat d’une valeur mobiliére ou le bon de 
souscription nominatifs, six ans aprés : 


(i) la date de son annulation, dans le cas d’un cer- 
tificat d’action, 


(ii) la date du transfert ou celle de l’exercice du 
droit qu’il représente, selon la premiére de ces 
dates, dans le cas d’un bon de souscription, 


(iii) la date de son annulation, dans le cas du titre 
subalterne. 


130 (1) Les dossiers visés aux articles 126, 127 et 129 sont 
accessibles aux administrateurs pour consultation durant les 
heures de bureau de la compagnie. 


(2) La compagnie inscrite peut conserver a tout endroit ot 
elle exerce ses activités, la partie des dossiers comptables qui 
a trait aux opérations et aux activités commerciales qui se 
déroulent ou qui sont supervisées a cet endroit, ou qui a trait 
a l’actif et au passif comptabilisés a cet endroit. Les dossiers 
qui permettent aux administrateurs de vérifier la situation 
financiere de la compagnie sont cependant conservés a son 
établissement principal ou a l’autre endroit autorisé aux ter- 
mes de la présente partie. 


131 L’actionnaire qui en fait la demande a droit a un 
exemplaire gratuit de l’acte constitutif, du reglement intérieur, 
et de leurs modifications. 


132 (1) Toute personne peut, moyennant le paiement de 
droits raisonnables et l’envoi a la compagnie provinciale ou a 
son agent des transferts de la déclaration solennelle visée au 
paragraphe (6), exiger que ceux-ci, dans les dix jours de la 
réception de la déclaration solennelle, remettent une liste 
principale qui énonce les noms, le nombre d’actions de chaque 
catégorie et série de méme que I’adresse de chaque action- 
naire tels qu’ils figurent aux dossiers de la compagnie. 
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(2) The list referred to in subsection (1) when furnished 
shall be as current as is practicable having regard to the form 
in which the securities register of the corporation is main- 
tained and shall be made up to a date not more than ten days 
before the date on which it is actually furnished. 


(3) A person requiring a corporation to supply a list under 
subsection (1) may, if the person states in the statutory decla- 
ration described in subsection (6) that the person requires sup- 
plemental lists, require the corporation or its agent upon pay- 
ment of a reasonable fee to furnish supplemental lists setting 
out any changes from the basic list in the names or addresses 
of the shareholders and the number of shares owned by each 
shareholder for each business day following the date to which 
the basic list is made up. 


(4) The corporation or its agent shall furnish a supplemen- 
tal list required under subsection (3), 


(a) on the date the basic list is furnished, where the 
information relates to changes that took place prior 
to that date; and 


(b) on the business day following the day to which the 
supplemental list relates, where the information 
relates to changes that take place on or after the 
date the basic list is furnished. 


(5) A person requiring a corporation to supply a basic or 
supplemental list under this section may also require the cor- 
poration to include in the list the name and address of any 
known holder of an option or right to acquire shares of the 
corporation. 


(6) The statutory declaration referred to in subsection (1) 
shall state, 


(a) the name and address including street and number, 
if any, of the applicant and whether the applicant is 
a shareholder, holder of a subordinated note or any 
other person referred to in subsection (1); 


(b) if the applicant is a body corporate, its address for 
service; and 


(c) that the basic list and any supplemental lists may be 
used only as permitted under subsection (8). 
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(2) La liste visée au paragraphe (1) est 4 jour dans la 
mesure du possible, eu égard au mode de tenue des registres 
des valeurs mobiliéres adopté par la compagnie. Cette mise a 
jour ne doit pas remonter a plus de dix jours de la remise de 
la liste. 


(3) La personne qui affirme dans la déclaration solennelle 
visée au paragraphe (6) avoir besoin, outre la liste principale 
mentionnée au paragraphe (1), de listes supplétives, peut, 
moyennant le paiement d’un droit raisonnable, en exiger la 
remise par la compagnie ou son mandataire. Les listes sup- 
plétives énoncent, a l’égard de chaque jour ouvrable depuis la 
mise a jour de la liste principale, les modifications apportées 
aux noms et adresses des actionnaires et au nombre d’actions 
détenues par chacun d’eux. 


(4) La compagnie ou son mandataire remet la liste supplé- 
tive exigée aux termes du paragraphe (3) : 


a) enméme temps que la liste principale, si les modifi- 
cations sont antérieures a la date de la remise; 


b) le jour ouvrable qui suit la date indiquée dans la 
liste supplétive, si les modifications se sont produi- 
tes a la date de la remise de la liste principale ou a 
une date postérieure. 


(5) La personne qui exige que la compagnie remette une 
liste principale ou supplétive aux termes du présent article, 
peut également exiger que la compagnie fasse figurer sur cette 
liste les noms et adresses des détenteurs connus d’une option 
ou d’un droit d’acquérir des actions de la compagnie. 


(6) La déclaration solennelle visée au paragraphe (1) 
énonce : 


a) les nom et adresse, y compris la rue et le numéro, le 
cas échéant, de l’auteur de la demande de méme 
que son titre d’actionnaire, de détenteur d’un titre 
subalterne ou autre titre visés au paragraphe (1); 


b) si lauteur de la demande est une personne morale, 
le domicile élu; 


c) que la liste principale de méme que les listes sup- 
plétives ne peuvent étre utilisées qu’aux fins énon- 
cées au paragraphe (8). 
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(7) If the applicant is a body corporate, the statutory decla- 
ration described in subsection (6) shall be made by a director 
or officer of the body corporate. 


(8) A list of shareholders obtained under this section shall 
not be used by any person except in connection with, 


(a) an effort to influence the voting by shareholders of 
the corporation; 


(b) an offer to acquire shares of the corporation; or 


(c) any other matter relating to the affairs of the cor- 
poration. 


(9) The fee referred to in subsections (1) and (3) shall not 
exceed such amount as may be prescribed. 


133. No person shall offer for sale or sell or purchase or 
otherwise traffic in a list or a copy of a list of all or any of the 
holders of securities of a provincial corporation. 


134. Every registered corporation at the times prescribed 
shall provide to the Superintendent such financial or other 
information as may be prescribed. 


135.—(1) Every registered corporation shall prepare 
annually for the information of the Superintendent an annual 
return, in the prescribed form, outlining the financial condi- 
tion and affairs of the corporation for the fiscal year of the 
corporation, and the return shall be filed with the Superinten- 
dent within ninety days after the end of the period to which it 
relates. 


(2) The return referred to in subsection (1) shall have 
attached to it the financial statements for the year to which 
the annual return relates. 


(3) The return referred to in subsection (1) shall have 
attached to it a report of the auditor, which report shall be 
prepared in accordance with the regulations. 


(4) The return referred to in subsection (1) shall be accom- 
panied by a copy of a resolution of the directors showing that 
the return was approved by them. . 


136. Every registered corporation shall file with the 
Superintendent a copy of every statement of a financial nature 
related to the corporation furnished to its shareholders or the 
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(7) Si Pauteur de la demande est une personne morale, |’un 
de ses administrateurs ou dirigeants fait la déclaration solen- 
nelle visée au paragraphe (6). 


(8) La liste des actionnaires obtenue en vertu du présent 
article ne doit pas étre utilisée que dans le cadre : 
a) de tentatives en vue d’influencer le vote des action- 
naires de la compagnie; 


b) de loffre d’acquérir des actions de la compagnie; 


c) de toute autre question concernant les affaires de la 
compagnie. 


(9) Le droit visé aux paragraphes (1) et (3) ne doit pas étre 
supérieur au montant prescrit. 


133 Nul ne doit trafiquer, notamment en les offrant en 
vente, en les vendant ou en les achetant, des listes ou copies 
de listes des détenteurs de valeurs mobiliéres de la compagnie 
provinciale. 


134 La compagnie inscrite fournit au surintendant, dans le 
délai imparti, les renseignements prescrits d’ordre financier ou 
autre. 


135 (1) La compagnie inscrite dresse chaque année a l’in- 
tention du surintendant un rapport, selon la formule prescrite, 
qui énonce la situation et les affaires financiéres de la compa- 
genie pour son exercice. Ce rapport est déposé auprés du surin- 
tendant dans les quatre-vingt-dix jours qui suivent la fin de la 
période visée. 


(2) Le rapport visé au paragraphe (1) est accompagné des 
états financiers de l’exercice visé par le rapport annuel. 


(3) Le rapport visé au paragraphe (1) est accompagné du 
rapport du vérificateur, préparé conformément aux régle- 
ments. 


(4) Le rapport visé au paragraphe (1) est accompagné aussi 
d’une copie de la résolution qui confirme son approbation par 
les administrateurs. 


136 La compagnie inscrite dépose auprés du surintendant 
une copie de chaque état d’ordre financier concernant la com- 
pagnie et destiné aux actionnaires ou déposé auprés de la 
Commission des valeurs mobiliéres de l’Ontario ou de Il’admi- 
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Ontario Securities Commission or any similar authority in 
another jurisdiction within five days after the distribution of 
the statement to the shareholders or its filing with the Com- 
mission or similar authority. 


137. Every registered corporation shall file with the 
Superintendent, 


(a) copies of all applications and supporting documents 
of any nature made under such laws, as may be pre- 
scribed, of Canada or of any province or territory of 
Canada for any change in its instrument of incor- 
poration or registration status and shall also file 
with the Superintendent a copy of any approval or 
refusal of such application within seven days of fil- 
ing or receipt, as the case may be; and 

(b) copies of any changes made in its instrument of 

incorporation, registration or licence under the laws 

of Canada or of any province or territory of 

Canada. 


138.—(1) Every registered corporation shall provide to 
The Trust Companies Association of Canada Inc. such finan- 
cial and statistical information as may be prescribed. 


(2) Where The Trust Companies Association of Canada 
Inc. receives information under subsection (1), it shall report 
to the public such financial and statistical information as may 
be prescribed at such periods as may be prescribed. 


139.—(1) The Superintendent shall maintain a file on 
each registered corporation which shall contain such informa- 
tion as may be prescribed. 


(2) Upon payment of the prescribed fee, any person, dur- 
ing usual office hours, may examine the registers referred to 
in section 30 and the file referred to in subsection (1) and may 
take extracts therefrom or obtain copies thereof. 


PART IX 
CONFLICT OF INTEREST 


140.—(1) For the purposes of this Part, the Superinten- 
dent may designate, 


(a) any person to be a restricted party of a registered 
corporation if the Superintendent is of the opinion 
that, 
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nistration semblable d’une autre compétence législative, dans 
les cing jours de sa distribution aux actionnaires ou de son 
dépot aupres de la Commission ou de l’administration sembla- 
ble. 

137 La compagnie surin- 
tendant : 


a) 


inscrite dépose aupres du 


une copie des demandes de modification a son acte 
constitutif ou a son statut d’inscription de méme 
que des piéces justificatives de toute nature qui s’y 
rattachent, présentées en vertu des lois du Canada, 
dune province ou d’un territoire du Canada qui 
sont prescrites. Elle dépose aussi, dans les sept 
jours du dépot ou de la réception, selon le cas, une 
copie de l’approbation ou du rejet des demandes; 

b) ume copie de chaque modification apportée soit a 
son acte constitutif, soit 4 son inscription ou a son 
permis, en vertu des lois du Canada, d’une province 
ou d’un territoire du Canada. 


138 (1) La compagnie inscrite communique a L’Associa- 
tion des compagnies de fiducie du Canada Inc. les renseigne- 
ments prescrits d’ordre financier et statistique. 


(2) Si cette association recoit des renseignements aux ter- 
mes du paragraphe (1), elle rend publics, aux intervalles pres- 
crits, les renseignements prescrits d’ordre financier et statisti- 
que. 


139 (1) Le surintendant tient, relativement 4 chaque com- 
pagnie inscrite, un dossier qui renferme les renseignements 
prescrits. 


(2) Une personne peut, moyennant le paiement des droits 
prescrits, consulter durant les heures de bureau les registres 
visés a l’article 30 et le dossier visé au paragraphe (1) et en 
tirer des extraits ou en obtenir des copies. 


PARTIE IX 
CONFLITS D’INTERETS 
140 (1) Pour l’application de la présente partie, le surin- 


tendant peut, a l’égard d’une compagnie inscrite, désigner en 
tant que personne assujettie a des restrictions : 


a) 


une personne, s’il est d’avis : 
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(i) the person is acting in concert with a 
restricted party of the corporation to partici- 
pate in or enter into an investment or other 
transaction with the corporation that would be 
prohibited or restricted if entered into with 
the corporation by the restricted party, or 


(ii) there exists between the person and the cor- 
poration such an interest or relationship as 
might reasonably be expected to affect the 
exercise of the best judgment of the corpora- 
tion with respect to an investment or other 
transaction; or 


any shareholder of a registered corporation or of an 
affiliate of a registered corporation to be a 
restricted party of the corporation if the Superinten- 
dent is of the opinion that the shareholder is acting 
in concert with one or more other shareholders of 
the corporation or of an affiliate to control directly 
or indirectly 10 per cent or more of any class of 
shares of the registered corporation. 


(2) On the application of the restricted party or the reg- 
istered corporation, the Superintendent may revoke a designa- 
tion made under subsection (1). 


(3) Before making a designation or refusing to revoke a 
designation made under subsection (1), the Superintendent 
shall give the person whom he or she proposes to designate or 
has designated and the registered corporation an opportunity 
to be heard. 


141.—(1) Except as provided in this Part, 


(a) 


(b) 


no registered corporation or subsidiary of a reg- 
istered corporation shall directly or indirectly pur- 
chase from or lend to a restricted party of the cor- 
poration or enter any other transaction with a 
restricted party of the corporation; and 


no restricted party of a registered corporation shall 
directly or indirectly purchase from or lend to the 
corporation or any subsidiary of the corporation or 
enter any other transaction with the corporation or 
any subsidiary of the corporation. 


(2) Except as provided in clause 142 (1) (a), no registered 
corporation or subsidiary of a registered corporation shall 
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(i) que celle-ci, de concert avec une personne 
assujettie a des restrictions a l’égard de la 
compagnie, participe ou souscrit a des place- 
ments ou autres opérations avec la compagnie 
qui seraient interdits ou restreints s’ils étaient 
conclus avec la compagnie par cette deuxiéme 
personne, 


(11) qu’il existe entre la personne et la compagnie 
un intérét ou des rapports vraisemblablement 
susceptibles d’empécher celle-ci d’évaluer de 
facon objective le bien-fondé d’un placement 
ou d’une autre opération; 


b) Jactionnaire de la compagnie inscrite ou du mem- 
bre du méme groupe, si le surintendant est d’avis 
que cet actionnaire, de concert avec un ou plusieurs 
autres actionnaires de la compagnie ou d’un mem- 
bre du méme groupe, cherche a exercer directement 
ou indirectement le contrdle sur 10 pour cent ou 
plus d’une catégorie d’actions de la compagnie. 


(2) A la demande de la personne assujettie a des restric- 
tions ou de la compagnie inscrite, le surintendant peut révo- 
quer une désignation faite en vertu du paragraphe (1). 


(3) Avant de faire une désignation ou de refuser de révo- 
quer une désignation faite en vertu du paragraphe (1), le 
surintendant donne a la personne qu’il se propose de désigner 
ou qu’il a déja désignée, ainsi qu’a la compagnie inscrite, la 
possibilité de se faire entendre. 


141 (1) Sauf disposition contraire de la présente partie : 


a) nulle compagnie inscrite ou sa filiale ne doit, direc- 
tement ou indirectement, effectuer d’achats auprés 
de la personne assujettie a des restrictions a son 
égard, lui consentir un prét ou conclure avec elle 
une autre opération; 


b) nulle personne assujettie a des restrictions a l’égard 
de la compagnie inscrite ne doit, directement ou 
indirectement, effectuer d’achats aupres de la com- 
pagnie ou de sa filiale, lui consentir un prét ou con- 
clure avec elle une autre opération. 


(2) Sous réserve de l’alinéa 142 (1) a), nulle compagnie ins- 
crite ou sa filiale ne doit sciemment effectuer de placements 
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knowingly invest by way of purchase of or loans on the secu- 
rity of real estate that at any time in the period of thirty-six 
months preceding the date of the advance of any funds by the 
corporation or its subsidiary was owned by a director or the 
spouse or child of the director or any relative of the director 
or spouse who has the same home as the director. 


(3) This Part does not apply so as to prevent the payment 
of directors’ fees of the registered corporation or of a subsidi- 
ary of the registered corporation if the fees have been 
approved by the shareholders of the registered corporation. 


142.—(1) Subject to the prior approval of the board of 
directors of the registered corporation, a registered corpora- 
tion or a subsidiary of a registered corporation may, 


(a) make a loan to any director, officer or employee of 
the corporation, the spouse or any child of a direc- 
tor or officer of the corporation or any relative of a 
director or officer of the corporation or of the 
spouse of a director or officer of the corporation on 
the security of the residence of the person to whom 
the loan is made if, 


(i) the loan qualifies as an investment under 
clause 162 (1) (a), 


(ii) the amount of the loan does not exceed 0.5 
per cent of the capital base of the corpora- 
tion, and 


(iii) in the case of a director who is not an 
employee or officer of the corporation or his 
or her spouse or child, the terms of the loan 
are no more favourable than those offered by 
the corporation in the ordinary course of busi- 
ness; 


(b) make a personal loan to any officer or employee of 
the corporation, the spouse or any child of an offi- 
cer of the corporation or any relative of an officer 
of the corporation or of the spouse of an officer of 
the corporation, if the loan qualifies as an invest- 
ment under clause 162 (2) (b); 


(c) enter into written contracts with any restricted party 
for the provision of management services to or by 
the corporation or subsidiary if it is reasonable that 
the corporation or the subsidiary obtain or supply 
the services, and so long as, 
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au moyen d’achats des biens immeubles qui, au cours de la 
période de trente-six mois qui a précédé toute avance faite par 
la compagnie ou sa filiale, étaient la propriété de l’administra- 
teur, de son conjoint, de l’un de ses enfants, ou d’un parent 
de l’administrateur ou de son conjoint qui habitent avec |’ad- 
ministrateur, ni au moyen de préts garantis par des stiretés sur 
de tels biens. 


(3) La présente partie n’a pas pour effet d’empécher I’attri- 
bution aux administrateurs de la compagnie inscrite ou de sa 
filiale des jetons de présence approuvés par les actionnaires de 
la compagnie inscrite. 


142 (1) Sous réserve de l’approbation préalable du conseil 
d’administration de la compagnie inscrite, celle-ci ou sa filiale 
peut : 


a) consentir un prét, garanti par une streté sur l’im- 
aneuble qu’habite l’emprunteur, a |’administrateur, 
au dirigeant ou a l’employé de la compagnie, au 
conjoint ou a l’enfant de l’administrateur ou du 
dirigeant de la compagnie, ou au parent de |’admi- 
nistrateur ou du dirigeant de la compagnie, ou du 
conjoint de ces derniers, pourvu que les conditions 
suivantes soient remplies : 


(i) le prét est un placement admissible aux ter- 
mes de l’alinéa 162 (1) a), 


(ii) le montant du prét ne dépasse pas 0,5 pour 
cent de l’apport en capital de la compagnie, 


(iii) les conditions de prét offertes par celle-ci a 
Yadministrateur qui n’est ni son employé ou 
son dirigeant, ni le conjoint ou I’enfant de ces 
derniers, ne sont pas moins onéreuses que les 
conditions qu’elle pose dans le cours normal 
de ses affaires; 


b) consentir un prét personnel au dirigeant ou a l’em- 
ployé de la compagnie, au conjoint ou a Il’enfant 
d’un dirigeant, ou au parent d’un dirigeant ou du 
conjoint de ce dernier, pourvu que le prét soit un 
placement admissible aux termes de l’alinéa 162 (2) 
b); 


c) conclure avec une personne assujettie a des restric- 
tions un contrat par écrit ayant pour objet la presta- 
tion de services de gestion par la compagnie ou sa 
filiale ou pour leur compte, s’il est raisonnable que 
la compagnie ou sa filiale fournisse ou obtienne ces 
services, a condition que : 
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(i) the consideration is at or exceeds competitive 
and fair rates where the services are provided 
by the corporation or the subsidiary and is 
otherwise reasonable for the services provid- 
ed, and 


(ii) the consideration does not exceed competitive 
and fair rates where the services are provided 
to the corporation or the subsidiary and is 
otherwise not unreasonable for the services 
provided; 


enter into a written lease of real estate or personal 
property with any restricted party for the use of the 
corporation or the subsidiary in carrying out its 
business, so long as, 


(i) the rent does not exceed fair rental value, 


(ii) the term of the lease and all renewals does 
not exceed ten years, and 


(iii) the terms of the lease are otherwise competi- 
tive and not unreasonable; 


enter into written contracts with any restricted party 
for pension and benefit plans and other reasonable 
commitments incidental to the employment of offic- 
ers and employees of the corporation or the subsidi- 
ary; 


enter into employment contracts with officers or 
future officers of the corporation or the subsidiary; 


enter into written contracts with any restricted party 
for the purchase of goods or services, other than 
management services, used or required by the cor- 
poration or the subsidiary in carrying on its busi- 
ness, so long as the price paid for such goods or ser- 
vices iS competitive and at market value or fair 
rates, supported by appropriate documentation of 
such value or rates; and 


enter into such investments or other transactions as 
may be prescribed. 
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d) 


f) 


g) 


h) 
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(i) d’une part, la contrepartie regue en retour des 
services dispensés par la compagnie ou sa 
filiale soit égale ou supérieure aux tarifs nor- 
maux et concurrentiels et s’aveére raisonnable 
compte tenu des services offerts, 


(ii) d’autre part, la contrepartie versée en retour 
des services dispensés a la compagnie ou a sa 
filiale ne soit pas supérieure aux tarifs nor- 
maux et concurrentiels et ne s’avére pas 
excessive, compte tenu des services offerts; 


conclure par écrit avec une personne assujettie a 
des restrictions des baux mobiliers ou immobiliers 
portant sur des biens destinés a servir a la compa- 
gnie ou a Sa filiale aux fins de leurs activités com- 
merciales, pourvu que les conditions suivantes 
soient réunies : 


(i) le montant du loyer ne dépasse pas la valeur 
locative normale, 


(ii) la durée du bail et de ses reconductions ne 
dépasse pas dix ans, 


(iii) les conditions du bail sont concurrentielles et 
relativement raisonnables; 


conclure par écrit avec une personne assujettie a 
des restrictions des contrats écrits relatifs a des régi- 
mes de retraite et d’avantages sociaux et aux autres 
engagements normaux reliés a l’acquisition des ser- 
vices de ses dirigeants et employés ainsi que de ceux 
de sa filiale; 


conclure avec ses dirigeants actuels ou futurs ou 
ceux de sa filiale des contrats d’acquisition de leurs 
Services; 


conclure avec une personne assujettie a des restric- 
tions des contrats écrits d’acquisition de biens ou de 
services nécessaires a la compagnie ou 4a sa filiale 
dans le cadre de l’exercice de ses activités commer- 
ciales, a l’exclusion de services de gestion. Le prix 
versé en contrepartie doit toutefois étre concurren- 
tiel et représenter le prix du marché ou la juste 
valeur, chiffres a lappui; 


souscrire 4 des placements et autres opérations qui 
sont prescrits. 
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(2) Notwithstanding clause (1) (a) or (b), if permitted by 
the regulations, a registered corporation may make a loan to 
an employee of the corporation who is not a director or offi- 
cer of the corporation or to his or her spouse or child without 
obtaining the approval of the board of directors if the amount 
of the loan does not exceed such amount as may be prescribed 
and there is compliance with subclauses (1) (a) (i) and (ii) or 
clause (1) (b), as the case may be. 


(3) A registered corporation or a subsidiary of a registered 
corporation, without the approval of the board of directors of 
the registered corporation, may enter into, 


(a) employment contracts with persons who are not 
directors or officers of the corporation or the sub- 
sidiary; 

(b) transactions with a restricted party which involve 
nominal or immaterial expenditures by the corpora- 
tion or the subsidiary; 
(c) transactions with a restricted party for the sale of 
goods or the provision of services normally pro- 
vided to the public by the corporation or the subsid- 
lary in the ordinary course of business so long as the 
prices and rates charged by the corporation or sub- 
sidiary are competitive and at fair rates; and 

(d) such investments or other transactions as may be 

prescribed. 


(4) The board of directors of a registered corporation may 
delegate its power to approve transactions as required by this 
section to an approvals committee consisting of not fewer than 
five to be appointed from among their number, a majority of 
whom shall be outside directors. 


(5) An approvals committee shall not approve a transaction 
unless at least five members, a majority of whom are outside 
directors, are present and voting. 


143. The onus is upon the restricted party and the reg- 
istered corporation or its subsidiary to demonstrate, 


(a) for the purpose of subclause 142 (1) (a) (iii), that 
the terms of the loan are no more favourable than 
those offered by the corporation in the ordinary 
course of business; 
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(2) Malgré les alinéas (1) a) ou b), si les réglements le per- 
mettent, la compagnie inscrite peut consentir un prét a son 
employé qui n’est ni son administrateur, ni son dirigeant, ou 
au conjoint ou a l’enfant de cet employé, sans l’approbation 
du conseil d’administration, pourvu que le montant du prét ne 
dépasse pas le montant prescrit et que les sous-alinéas (1) a) 
(i) et fii) ou l’alinéa (1) b), selon le cas, soient respectés. 


(3) La compagnie inscrite ou sa filiale peuvent, sans l’appro- 
bation du conseil d’administration de la compagnie inscrite, 
étre partie : 

a) a des contrats d’embauchage passés avec des per- 
sonnes qui ne sont ni ses administrateurs, ni ses diri- 
geants ou ceux de sa filiale; 

b) avec une personne assujettie a des restrictions, a 
des opérations qui n’occasionnent a la compagnie 
ou a sa filiale que des frais minimes ou symboliques; 


avec une personne assujettie a des restrictions, a 
des opérations relatives a la vente de biens ou a la 
prestation de services normalement offerts au public 
par la compagnie ou sa filiale dans le cours normal 
de leurs affaires, pourvu que les prix et tarifs qu’elle 
exige en retour soient justes et concurrentiels; 

d) a des placements et autres opérations qui sont 
prescrits. 


(4) Le conseil d’administration de la compagnie inscrite 
peut déléguer, a un comité d’approbation qui se compose d’au 
moins cinq administrateurs, son pouvoir d’approuver des 
opérations comme l’exige le présent article. La majorité des 
membres du comité est formée d’administrateurs externes. 


(5) Le comité d’approbation ne doit pas approuver une 
opération a moins que cing membres, dont la majorité est for- 
mée d’administrateurs externes, ne soient présents et ne 
votent. 


143 Le fardeau de démontrer les faits suivants revient a la 
personne assujettie a des restrictions, ainsi qu’a la compagnie 
inscrite ou a Sa filiale : 

a) pour l’application du sous-alinéa 142 (1) a) (ili), que 
les conditions de prét ne sont pas moins onéreuses 
que les conditions que pose la compagnie dans le 
cours normal de ses affaires; 
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(b) for the purpose of clause 142 (1) (c), that it is rea- 
sonable that the services be obtained or supplied; 


(c) for the purpose of subclause 142 (1) (c) (i), that the 
consideration is at or exceeds competitive and fair 
rates; 


(d) for the purpose of subclause 142 (1) (c) (ii), that the 
consideration does not exceed competitive and fair 
rates; 


(e) for the purpose of clause 142 (1) (d), that the rent 
does not exceed fair rental value and the terms of 
the lease are otherwise competitive and not unrea- 
sonable; 


(f) for the purpose of clause 142 (1) (g), that the price 
paid is competitive and at market value or fair 
rates; 


(g) for the purpose of clause 142 (3) (b), that expendi- 
tures are nominal or immaterial; and 


(h) for the purpose of clause 142 (3) (c), that services 
are normally provided to the public in the ordinary 
course of business and that the prices and rates are 
competitive and at fair rates. 


144.—(1) A registered trust corporation shall not partici- 
pate in, or enter into, any investment or other transaction 
with its subsidiaries or restricted parties using funds, except 
deposits, held by the corporation as a fiduciary. 


(2) Except as provided in this section, a registered trust 
corporation shall not invest funds held by the registered cor-- 
poration as a fiduciary in securities of the corporation or its 
subsidiaries or restricted parties. 


(3) A registered trust corporation may act as a fiduciary of 
one or more trusts or estates that owns securities of the cor- 
poration or its subsidiaries or restricted parties if the securities 
were acquired before the corporation assumed responsibility 
as a fiduciary. 
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b) pour l’application de l’alinéa 142 (1) c), qu'il est rai- 
sonnable d’obtenir ou de fournir les services; 


c) pour l’application du sous-alinéa 142 (1) c) (i), que 
la contrepartie est égale ou supérieure aux tarifs 
normaux et concurrentiels; 


d) pour lapplication du sous-alinéa 142 (1) c) (ii), que 
la contrepartie n’est pas supérieure aux tarifs nor- 
maux et concurrentiels; 


e) pour l’application de lalinéa 142 (1) d), que le mon- 
tant du loyer ne dépasse pas la valeur locative nor- 
male et que les conditions du bail sont concurren- 
tielles et relativement raisonnables; 


f) pour l’application de l’alinéa 142 (1) g), que le prix 
est concurrentiel et représente le prix du marché ou 
la juste valeur; 


g) pour l’application de lalinéa 142 (3) b), que des 
frais sont minimes ou symboliques; 


h) pour l’application de l’alinéa 142 (3) c), que des ser- 
vices sont normalement offerts au public dans le 
cours normal des affaires et que les prix et tarifs 
sont justes et concurrentiels. 


144 (1) La compagnie de fiducie inscrite ne doit souscrire 
ni participer a aucun placement ou autre opération, avec sa 
filiale ou avec une personne assujettie a des restrictions a son 


égard, en utilisant les fonds quelle détient a titre de fidu- 
claire, sauf ceux détenus a titre de dépdts. 


(2) Sauf disposition contraire du présent article, la compa- 
gnie de fiducie inscrite ne doit pas investir dans ses propres 
valeurs mobiliéres ou dans celles de ses filiales ou de person- 
nes assujetties a des restrictions a son égard les fonds qu’elle 
détient a titre de fiduciaire. 


(3) La compagnie de fiducie inscrite peut représenter plu- 
sieurs fiducies ou successions qui sont titulaires de valeurs 
mobiliéres de la compagnie, de ses filiales ou de personnes 
assujetties a des restrictions a son égard, si l’acquisition de ces 
valeurs mobiliéres a eu lieu avant que la compagnie n/ait 
assumé son role de fiduciaire. 
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(4) Where a registered trust corporation acts as a fiduciary 
of one or more trusts or estates holding securities of the cor- 
poration, the securities shall not be sold or voted or an offer 
for the securities refused except with the approval of the 
board of directors and the reasons for such actions shall be 
entered in the minutes of the board of directors. 


(5) Each year, the board of directors shall approve a report 
on the securities of the registered corporation and its subsidi- 
aries and restricted parties held by the corporation as fiduciary 
and the reasons for their retention or sale. 


(6) Nothing in this section authorizes a registered trust cor- 
poration to perform any act as a fiduciary which is otherwise 
prohibited. 


(7) Nothing in this section prevents a registered trust cor- 
poration from, 


(a) fulfilling a specific direction or permission of a court 
or of an instrument creating a fiduciary duty that 
the corporation should or may purchase or sell secu- 
rities of the corporation or its subsidiaries or 
restricted parties or participate in, or enter into, any 
investment or other transaction with its subsidiaries 
or restricted parties but a general power to invest in 
the discretion of the fiduciary shall not be consid- 
ered to be a specific direction or permission for the 
purposes of this clause; 


(b) investing funds held by it as a fiduciary in the secu- 
rities of its restricted parties for which there is a 
published market, as defined in section 88 of the 
Securities Act; 


(c) participating in or entering into an investment that a 
co-fiduciary or the co-fiduciaries of the corporation 
can direct to be made without the agreement of the 
corporation and that the co-fiduciary or co-fiduciar- 
ies have directed to be made. 


145.—(1) Upon the application of a registered corporation 
filed with the Superintendent, the Lieutenant Governor in 
Council may consent to the registered corporation making or 
entering into any investment or other transaction set out in 
this Part, with a restricted party if, in the opinion of the Lieu- 
tenant Governor in Council, the consent is necessary to the 
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(4) Si la compagnie de fiducie inscrite agit a titre de fidu- 
claire d’une ou de plusieurs fiducies ou successions qui détien- 
nent des valeurs mobiliéres de la compagnie, les valeurs mobi- 
ligres ne doivent pas étre aliénées, sauf avec l’approbation du 
conseil d’administration. De méme, il ne doit pas étre refusé 
d’offre a leur sujet ni exercé le droit de vote qui s’y rattache, 


sauf avec 
consignés 
nistration. 


cette approbation. Les motifs de ces mesures sont 
aux procés-verbaux des réunions du conseil d’admi- 


(5) Chaque année, le conseil d’administration donne son 
approbation a un rapport relatif aux valeurs mobiliéres de la 
compagnie inscrite, de ses filiales et de personnes assujetties a 
des restrictions a son égard, détenues en fiducie par la compa- 
gnie, ainsi qu’aux motifs qui l’ont déterminé a les conserver 
ou a les aliéner. 


(6) Le présent article n’a pas pour effet de permettre a la 
compagnie de fiducie inscrite d’accomplir, a titre de représen- 
tant fiduciaire, un acte autrement prohibé. 


(7) Le présent article n’a pas pour objet d’empécher une 
compagnie de fiducie inscrite : 


a) 


b) 


de se conformer a une directive ou a une autorisa- 
tion précise d’un tribunal ou d’un acte créant une 
obligation fiduciaire en vertu de laquelle celle-ci 
devrait ou pourrait acquérir ou aliéner ses valeurs 
mobiliéres ou celles de ses filiales ou de personnes 
assujetties a des restrictions a son égard, ou partici- 
per ou souscrire a un placement ou autre opération 
avec ses filiales ou avec des personnes assujetties a 
des restrictions a son égard; toutefois, le mandat 
général de placement confié au représentant fidu- 
Claire ne s’interpréte pas comme étant une directive 
ou une autorisation précise pour l’application du 
présent alinéa; 


d’investir les fonds qu’elle détient a titre de fidu- 
ciaire dans les valeurs mobiliéres de personnes assu- 
jetties a des restrictions a son égard, s’il existe pour 
ces valeurs un marché officiel au sens de l’article 88 
de la Loi sur les valeurs mobiliéres; 


de participer ou de souscrire 4 un placement qu’un 
ou plusieurs cofiduciaires de la compagnie peuvent 
ordonner de faire sans l'accord de la compagnie et 
que ce ou ces cofiduciaires ont ordonné de faire. 


145 (1) A la demande de la compagnie inscrite déposée 
aupres du surintendant, le lieutenant-gouverneur en conseil 
peut consentir a ce qu’elle effectue un placement ou une autre 
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well-being of the registered corporation and the consent may 
be subject to such terms and conditions as are set out in the 
consent. 


(2) Subsection (1) does not apply so as to permit the giving 
of consent for an investment or other transaction that is pro- 
hibited by section 144. 


146.—(1) A restricted party who is a party to an invest- 
ment or other transaction with a registered corporation or a 
subsidiary of a registered corporation or to a proposed invest- 
ment or other transaction with the corporation or the subsidi- 
ary for which the approval of the board of directors of the 
corporation is required, whether under this Act or otherwise, 
shall disclose in writing to the corporation the nature of the 
restricted party’s interest. 


(2) A director or officer of a registered corporation, with 
respect to an investment or other transaction with the cor- 
poration or a subsidiary of the corporation or with respect to a 
proposed investment or other transaction with the corporation 
or the subsidiary, shall disclose the nature of the interest if, 


(a) he or she is a director or an officer of a body corpo- 
rate that is a party to any investment or other trans- 
action of the corporation or the subsidiary or a pro- 
posed investment or other transaction of the 
corporation or subsidiary; or 


(b) he or she holds 10 per cent or more of the shares of 
a body corporate described in clause (a). 


(3) The disclosure required by subsection (1) or (2) shall be 
entered in the minutes of the board of directors and shall be 
made, in the case of a director, 


(a) at the meeting at which a proposed investment or 
other transaction is first considered; 


(b) if the director was not then interested in a proposed 
investment or other transaction, at the first meeting 
after becoming interested; 


(c) if the director becomes interested after an invest- 
ment or other transaction is entered into, at the first 
meeting after becoming interested; or 


(d) if a person who is interested in an investment or 
other transaction later becomes a director, at the 
first meeting after becoming a director. 
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opération avec une personne assujettie a des restrictions visés 
a la présente partie, si de son avis ce consentement est néces- 
saire a la bonne marche de la compagnie inscrite. Le consen- 
tement peut étre assorti de conditions qui y sont énoncées. 


(2) Le paragraphe (1) n’a pas pour effet de permettre qu’il 
soit consenti a un placement ou a une autre opération qui sont 
prohibés par l’article 144. 


146 (1) Doit divulguer par écrit 4 la compagnie la nature 
de son intérét, la personne assujettie a des restrictions partie a 
un placement ou a une autre opération avec la compagnie ins- 
crite ou sa filiale, ou a un projet de placement ou d’autre 
opération avec ces derniéres qui exigent l’approbation préala- 
ble du conseil d’administration, soit aux termes de la présente 
loi, soit autrement. 


(2) L’administrateur ou le dirigeant d’une compagnie ins- 
crite divulgue la nature de son intérét a l’égard d’un place- 
ment ou d’une autre opération avec la compagnie ou sa filiale 
ou d’un projet de placement ou d’autre opération avec ces 
derniéres, dans les cas suivants : 


a) lorsqu’il est administrateur ou dirigeant d’une per- 
sonne morale partie au placement ou a l’autre opé- 
ration ou au projet de placement ou d’autre opéra- 
tion; 


b) lorsqu’il détient 10 pour cent ou plus des actions de 
la personne morale visée a l’alinéa a). 


(3) La divulgation exigée par les paragraphes (1) ou (2) est 
consignée au proces-verbal des réunions du conseil d’adminis- 
tration. Elle se fait, dans le cas d’un administrateur, lors de la 
premiére réunion : 


a) aucours de laquelle le projet de placement ou d’au- 
tre opération est étudiée; 


b) qui suit acquisition par l’administrateur d’un inté- 
rét, inexistant jusqu’alors, dans le projet de place- 
ment ou d’autre opération; 


c) qui suit l’acquisition par celui-ci d’un intérét dans 
un placement ou une autre opération déja en cours; 


d) qui suit sa nomination au poste d’administrateur 
alors que celui-ci posséde déja un intérét dans un 
placement ou une autre opération. 
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(4) The disclosure required by subsection (1) or (2) shall be 
made, in the case of a restricted party who is not a director, 


(a) forthwith after becoming aware that the investment 
or other transaction or proposed investment or 
other transaction is to be considered or has been 
considered at a meeting of directors; 


(b) if the restricted party becomes interested after an 
investment or other transaction is entered into, 
forthwith after becoming interested; or 


(c) if a person who is interested in an investment or 
other transaction later becomes a restricted party, 
forthwith after becoming a restricted party. 


(5) A director required by subsection (1) or (2) to make a 
disclosure shall not take part in the discussion or vote on any 
resolution to approve an investment or transaction in relation 
to which disclosure is required under subsection (1) or (2) and 
the director shall not be present at any meeting of the board 
while it is dealing with the matter. 


(6) A director referred to in subsection (5) shall not 
attempt in any way to influence the voting on any resolution 
to approve an investment or other transaction. 


147.—(1) Every registered corporation shall establish and 
its board of directors shall approve written review and 
approval procedures to be followed by the corporation to 
ensure compliance with this Part, and the board of directors 
shall review the procedures so established at least once each 
year. 


(2) The procedures referred to in subsection (1) shall be 
developed by the investment committee of the board of direc- 
tors and shall be reviewed at least twice each year by the 
investment committee. 


148. Where a restricted party, a registered corporation or 
any subsidiary of a registered corporation fails to comply with 
this Part, and where an investment or other transaction which 
is prohibited by this Part takes place, the corporation or the 
Superintendent may apply to the High Court of Justice for an 
order setting aside the investment or other transaction and 
directing that the restricted party account to the registered 
corporation for any profit or gain realized and upon such 
application the court may so order or make such other order 
as it thinks fit, including an order for compensation for the 
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(4) La personne assujettie 4 des restrictions qui n’est pas 
administrateur fait sans délai la divulgation exigée par les 
paragraphes (1) ou (2): 


a) quand elle apprend que le placement ou l’autre 
opération ou le projet de placement ou d’autre 
opération a été ou sera examiné lors d’une réunion 
des administrateurs; 


b) quand elle acquiert un intérét dans un placement ou 
une autre opération déja en cours; 


c) quand elle devient une personne assujettie a des 
restrictions lorsqu’elle possede déja un intérét dans 
un placement ou une autre opération. 


(5) L’administrateur tenu a la divulgation aux termes des 
paragraphes (1) ou (2) ne doit pas participer aux discussions 
ou au vote sur la résolution présentée pour faire approuver le 
placement ou l’opération qui en font lobjet. I] ne doit pas 
non plus assister a la réunion du conseil d’administration pen- 
dant qu’il est traité de la question. 


(6) L’administrateur visé au paragraphe (5) ne doit d’au- 
cune facon tenter d’influencer le vote sur la résolution présen- 
tée pour faire approuver un placement ou une autre opéra- 
tion. 


147 (1) Afin de se conformer 4 la présente partie, la com- 
pagnie inscrite établit et observe une procédure écrite d’exa- 
men et d’approbation, que son conseil d’administration 
approuve. Le conseil d’administration réexamine cette procé- 
dure au moins une fois l’an. 


(2) Le comité de placements du conseil d’administration 
élabore la procédure visée au paragraphe (1) et la réexamine 
au moins deux fois l’an. 


148 La compagnie ou le surintendant peut, par voie de 
requéte, demander a la Haute Cour de justice de rendre une 
ordonnance annulant le placement ou I’autre opération effec- 
tués, contrairement a la présente partie, par la personne assu- 
jettie a des restrictions, la compagnie inscrite ou sa filiale, et 
enjoignant a la personne assujettie a des restrictions de rendre 
compte a la compagnie inscrite de tout bénéfice qu’elle en a 
tiré. Le tribunal peut rendre cette ordonnance ou toute autre 
ordonnance qu’il juge pertinente, notamment une ordonnance 
portant sur le versement d’une indemnité pour la perte et les 
dommages subis par la compagnie, ainsi que le versement de 
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loss or damage suffered by the corporation and punitive or 
exemplary damages from the restricted party. 


149.—(1) Where an investment or other transaction that 
is prohibited under this Part takes place, a registered corpora- 
tion or the Superintendent may apply to the High Court of 
Justice for an order that each person who participated in or 
facilitated such investment or other transaction made in con- 
travention of this Part pay to the corporation on a joint and 
several basis, 


(a) the damages suffered; 
(b) the face value of the investment; or 


(c) the amount expended by the corporation in the 
transaction. 


(2) Subsection (1) does not apply to a person who is not a 
director, unless the person knew or ought reasonably to have 
known that the investment or other transaction was made in 
contravention of this Part. 


150. An auditor shall promptly report to the board of 
directors and the Superintendent any breach of any provision 
of this Part of which he or she is aware or of which he or she 
is made aware under section 151 and, if the board of directors 
does not act to rectify the breach within a reasonable period 
of time, the auditor shall promptly report the failure to rectify 
to the Superintendent. 


151.—(1) Any person undertaking professional services 
for a registered corporation who, in providing the professional 
services, becomes aware of a breach of the provisions of this 
Part shall promptly report the breach to the board of directors 
and the auditor of the corporation unless he or she has 
already reported the breach under section 150. 


(2) No person undertaking professional services for a reg- 
istered corporation shall advise the registered corporation or 
perform services for the corporation in an investment or other 
transaction in or to which the person is a party or has a direct 
or indirect beneficial interest in the subject-matter of the 
investment or transaction. 


(3) Nothing in this section abrogates any privilege that may 
exist between a solicitor and his or her client. 
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dommages-intéréts punitifs ou exemplaires par la personne 
assujettie a des restrictions. 


149 (1) La compagnie inscrite ou le surintendant peut, par 
voie de requéte, demander a la Haute Cour de justice une 
ordonnance portant que chacune des personnes qui a souscrit 
au placement ou a l’autre opération effectués contrairement a 
la présente partie ou qui en a facilité la réalisation verse a la 
compagnie, 4a titre solidaire, l'une des sommes suivantes : 


a) le montant des dommages subis; 
b) la valeur nominale du placement; 


c) la somme versée par la compagnie en vue de I’opé- 
ration. 


(2) Le paragraphe (1) ne s’applique pas a la personne qui 
n’est pas administrateur, sauf si celle-ci savait ou aurait nor- 
malement dd savoir que le placement ou Il’autre opération 
étaient effectués contrairement a la présente partie. 


150 Le vérificateur signale promptement au conseil d’ad- 
ministration et au surintendant toute contravention a une dis- 
position de la présente partie dont il a connaissance ou qui est 
portée a sa connaissance aux termes de I’article 151. Advenant 
le défaut du conseil d’administration de corriger la situation 
dans un délai raisonnable, le vérificateur fait promptement 
part au surintendant de ce défaut. 


151 (1) La personne qui, dans le cadre des services profes- 
sionnels qu’elle fournit a la compagnie inscrite, prend connais- 
sance d’une contravention a la présente partie, la signale 
promptement au conseil d’administration ainsi qu’au vérifica- 
teur de la compagnie, a moins qu'elle ne l’ait déja signalée 
aux termes de I’article 150. 


(2) La personne qui fournit des services professionnels a la 
compagnie inscrite s’abstient de dispenser a cette derniére des 
conseils ou services ayant trait a un placement ou a une autre 
opération auquel elle est elle-méme partie ou sur l’objet 
duquel elle a un droit a titre de bénéficiaire, soit directement, 
soit indirectement. 


(3) Le présent article ne porte pas atteinte au secret profes- 
sionnel qui lie l’avocat a son client. 
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152. A person who in good faith makes a report under 
subsection 151 (1) shall not be liable in any civil action arising 
therefrom. 


PART X 
BUSINESS AND INVESTMENTS 


153. Sections 154 to 172 do not apply to funds, except 
deposits, held by a registered corporation as a fiduciary. 


154.—(1) Every registered corporation shall adhere to 
prudent investment standards in making investment decisions 
and in managing its total investments. 


(2) For the purposes of this Act, prudent investment stan- 
dards are those which, in the overall context of an investment 
portfolio, a reasonably prudent person would apply to invest- 
ments made on behalf of another person with whom there 
exists a fiduciary relationship to make such investments, with- 
out undue risk of loss or impairment and with a reasonable 
expectation of fair return or appreciation. 


(3) Every registered corporation shall establish written pro- 
cedures to ensure that prudent investment standards are 
applied by the corporation in making investment decisions and 
in managing the total investments of the corporation. 


(4) The procedures referred to in subsection (3) shall be 
developed by the investment committee of the board of direc- 
tors of the corporation and shall be reviewed at least twice 
each year by the investment committee. 


(5) The investment committee shall report on its review 
under subsection (4) and shall give its recommendations, if 
any, with respect to the procedures referred to in subsection 
(3) to the board of directors. 


(6) The procedures referred to in subsection (3) shall be 
subject to the approval of the board of directors and the 
board, upon receipt of any recommendation from the invest- 
ment committee, shall review such procedures and make such 
changes as may be necessary. 


155.—(1) A registered provincial loan corporation and 
any other registered loan corporation that has capacity to do 
so may, in a debtor and creditor relationship for the purposes 
of investment, receive money, 


(a) repayable on demand or after notice; or 
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152 La personne qui de bonne foi signale une contraven- 
tion aux termes du paragraphe 151 (1) ne peut pas étre tenue 
responsable dans toute instance civile qui en résulte. 


PARTIE X 
ACTIVITES COMMERCIALES ET PLACEMENTS 


153 Les articles 154 4 172 ne s’appliquent pas aux fonds 
qu’une compagnie inscrite détient a titre fiduciaire, a l’excep- 
tion des dépdots. 


154 (1) Dans ses décisions quant aux placements et dans 
la gestion de ensemble de ses placements, la compagnie ins- 
crite observe des normes de placements stirs. 


(2) Pour l’application de la présente loi, les normes de pla- 
cements surs sont celles qu’observerait en ce qui concerne le 
portefeuille pris dans son ensemble, la personne normalement 
prudente en faisant des placements pour le compte d’un man- 
dant avec lequel elle entretiendrait un rapport fiduciaire a des 
fins de placements, qui ne comporteraient pas de risques indus 
de perte ou de dévaluation et qui donneraient la perspective 
raisonnable d’un rendement acceptable ou d’une hausse de 
valeur. 


(3) La compagnie inscrite établit une procédure écrite qui 
assure la mise en application de normes de placements sirs 
dans ses décisions quant aux placements et dans la gestion de 
l’ensemble de ses placements. 


(4) Le comité de placements du conseil d’administration de 
la compagnie élabore la procédure visée au paragraphe (3) et 
la réexamine au moins deux fois I’an. 


(5) Le comité de placements présente au conseil d’adminis- 
tration un rapport concernant le réexamen visé au paragraphe 
(4) et lui fait ses recommandations, le cas échéant, relative- 
ment a la procédure visée au paragraphe (3). 


(6) La procédure visée au paragraphe (3) est subordonnée a 
lapprobation du conseil d’administration. Ce dernier, sur une 
recommandation du comité de placements, réexamine la pro- 
cédure et y apporte les modifications qui s’imposent. 


155 (1) La compagnie de prét provinciale inscrite et toute 
autre compagnie de prét inscrite qui a capacité a cette fin peu- 
vent, dans le cadre d’un rapport de créancier a débiteur, exis- 
tant a des fins de placement, recevoir des sommes d’argent : 


a) remboursables sur demande ou sur préavis; 
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(b) repayable upon the expiry of a fixed term, 


and the corporation may issue debentures or other evidences 
of indebtedness in respect thereof, appropriate to the debtor 
and creditor relationship created thereby. 


(2) A registered provincial trust corporation and any other 
registered trust corporation that has capacity to do so may, for 
the purpose of investment, receive money, 


(a) repayable upon demand or after notice; or 
(b) repayable upon the expiry of a fixed term, 


and the corporation may issue investment certificates or other 
evidences of the money received, appropriate to the trust rela- 
tionship created thereby. 


(3) Money received by a trust corporation under subsection 
(2) shall be deemed to be held by it in trust for its depositors 
and it shall be deemed to guarantee the repayment thereof. 


(4) Notwithstanding subsection (3), a trust corporation may 
retain the interest and profit resulting from the investment of 
money received by it under subsection (2) in excess of the 
amount of interest payable to its depositors in respect thereof. 


(5) Every trust corporation receiving money as authorized 
by subsection (2) shall earmark and set aside in respect 
thereof securities, or cash and securities, equal to the full 
aggregate amount thereof and, for the purposes of this subsec- 
tion, ‘“‘cash” includes moneys on deposit and “securities” 
includes investments authorized under sections 162 to 166 and 
170. 


(6) An investment certificate or other evidence of money 
received issued by a trust corporation shall indicate in a 
clearly visible manner that it is guaranteed only as against the 
assets of the corporation earmarked and set aside under sub- 
section (5). 


156.—(1) No registered corporation shall exercise the 
powers mentioned in section 155 unless it is a member of the 
Canada Deposit Insurance Corporation or its deposits are 
insured by some other public agency approved by the Superin- 
tendent to the maximum amounts permitted by the agency. 


(2) A provincial corporation, with the approval of the 
Superintendent, may borrow money from the Canada Deposit 
Insurance Corporation or other similar public agencies 
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b) remboursables a échéance. 


La compagnie peut aussi émettre des débentures ou autres 
titres de créance appropriés au rapport de créancier a débiteur 
qui les lie en l’espéce. 


(2) La compagnie de fiducie provinciale inscrite et toute 
autre compagnie de fiducie inscrite qui a capacité a cette fin 


peuvent, a des fins de placement, recevoir des sommes 
d’argent : 


a) remboursables sur demande ou sur préavis; 
b) remboursables a échéance. 


La compagnie peut aussi émettre des certificats de placement 
ou autres attestations des sommes ainsi regues et qui sont 
appropriés au rapport fiduciaire qui les lie en l’espéce. 


(3) Les sommes d’argent regues par une compagnie de fidu- 
cie en vertu du paragraphe (2) sont réputées détenues en fidu- 
cie pour le compte des déposants et la compagnie est réputée 
garantir leur remboursement. 


(4) Malgré le paragraphe (3), la compagnie de fiducie peut 
toucher la partie des intéréts et revenus tirés du placement des 
sommes d’argent recues en vertu du paragraphe (2) qui 
excéde les intéréts payables aux déposants a l’égard de ces 
sommes. 


(5) La compagnie de fiducie qui recoit des sommes d’argent 
en vertu du paragraphe (2) met a part soit des valeurs mobi- 
liéres, soit de la monnaie et des valeurs mobiliéres, d’un mon- 
tant égal au total des sommes recues. Pour l’application du 
présent paragraphe, «monnaie» s’entend en outre des sommes 
d’argent confiées a titre de dépdt et «valeurs mobiliéres» s’en- 
tend également des placements autorisés par les articles 162 a 
166 et en vertu de I’article 170. 


(6) Le certificat de placement ou lautre attestation des 
sommes recues délivrés par la compagnie de fiducie indiquent 
clairement qu’ils sont garantis par les seuls biens de la compa- 
gnie mis a part aux termes du paragranphe (5). 


156 (1) Nulle compagnie inscrite ne doit exercer les pou- 
voirs visés a l’article 155, sauf si elle est membre de la Société 
d’assurance-dép6éts du Canada ou que ses dépéts sont assurés, 
par un autre organisme gouvernemental approuvé par le 
surintendant, jusqu’aux montants maximaux permis par cet 
organisme. 


(2) La compagnie provinciale peut, avec l’approbation du 
surintendant, contracter des emprunts auprés de la Société 
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approved by the Superintendent and, for such purposes, the 
corporation may mortgage thereto the cash and securities ear- 
marked and set aside under section 155. 


157.—(1) Subject to subsections (2), (3) and (4), the total 
amount, 


(a) received as deposits and otherwise borrowed by a 
registered loan corporation; and 


(b) received as deposits and borrowed by a registered 
trust corporation, 


shall not exceed, at any time, an amount equal to ten times its 
capital base. 


(2) Amounts borrowed by a registered corporation by way 
of subordinated notes and by way of mortgages on real estate 
owned by the corporation shall not be included in a determi- 
nation of a total amount under subsection (1). 


(3) On the application of a registered corporation, the 
Superintendent, by order and subject to such terms and condi- 
tions as may be set out in the order, may increase the total 
amount that may be borrowed or received by the corporation 
to an amount equal to such multiplier in excess of ten times 
but not exceeding twenty-five times its capital base as may be 
set out in the order and subsections (1) and (2) shall be 
deemed to apply to such increased amount, substituting the 
new multiplier for “‘ten’’ in subsection (1). 


(4) A registered corporation may exceed, at any time, the 
limit on its borrowing multiple as set out in subsection (1) or 
as set out in an order under subsection (3) if the board of 
directors has approved, by a resolution passed on an annual 
basis, the exceeding of the limit and so long as the amount by 
which the limit is exceeded is invested in a manner prescribed 
by the regulations. 


(5) No order shall be made under subsection (3) unless the 
application of the corporation is accompanied by a certified 
copy of a special resolution of the corporation supporting the 
increase requested under subsection (3). 


(6) At least once each year, the Superintendent shall 
review the borrowing multiple authorized for each corporation 
to determine if the borrowing multiple is appropriate. 
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d’assurance-dépots du Canada ou d’un autre organisme gou- 
vernemental semblable approuvé par le surintendant. La com- 
pagnie peut a cette fin grever d’une hypothéque mobiliére la 
monnaie et les valeurs mobiliéres mises a part aux termes de 
Particle 155. 


157 (1) Sous réserve des paragraphes (2), (3) et (4), la 
somme totale : 


a) recue a titre de dépéts et autrement empruntée par 
la compagnie de prét inscrite; 


b) recue a titre de dépdts et empruntée par la compa- 
gnie de fiducie inscrite, 


ne doit jamais excéder un montant égal a dix fois apport en 
capital de cette compagnie. 


(2) Sont exclues de la somme totale visée au paragraphe (1) 
les sommes empruntées par la compagnie inscrite par voie 
d’émission de titres subalternes et par voie d’hypothéques gre- 
vant ses propres biens immobiliers. 


(3) A la requéte d’une compagnie inscrite, le surintendant 
peut, par ordonnance et sous réserve des conditions qu'il y 
fixe, porter la somme totale que la compagnie peut emprunter 
ou recevoir a une somme précisée dans l’ordonnance et qui 
excéde dix fois, mais n’excéde pas vingt-cing fois, son apport 
en capital. Les paragraphes (1) et (2) s’appliquent a cette 
somme majorée, le nouveau multiplicateur étant substitué au 


mot «dix» au paragraphe (1). 


(4) La compagnie inscrite peut dépasser la limite du multi- 
plicateur d’emprunt énoncée au paragraphe (1) ou fixée dans 
lordonnance prise en vertu du paragraphe (3), si le conseil 
d’administration a approuvé cette mesure au moyen d’une 
résolution, valable pour une période d’un an. L’excédent doit 
toutefois faire objet d’un placement selon le mode prescrit 
aux réglements. 


(5) Il ne doit pas étre rendu d’ordonnance en vertu du para- 
graphe (3) que si la requéte de la compagnie est accompagnée 
d’une copie certifiée conforme d’une résolution spéciale adop- 
tée a l’appui de la majoration demandée aux termes de ce 
paragraphe. 


(6) Au moins une fois lan, le multiplicateur d’emprunt 
autorisé pour chaque compagnie fait l’objet d’un réexamen de 
la part du surintendant, qui en vérifie la justesse. 
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158.—(1) A registered corporation may borrow money by 
way of the issue of notes having a denomination of at least 
$100,000. 


(2) A note issued under this section shall be known as a 
subordinated note and the following provisions apply to every 
such note: 


1. A subordinated note is not a deposit of the issuing 
corporation and is not insured by the Canada 
Deposit Insurance Corporation or any similar public 
agency. 


2. In the event of the insolvency or winding up of the 
corporation, the indebtedness evidenced by each 
subordinated note ranks equally with the indebted- 
ness evidenced by all other subordinated notes of 
the corporation and is subordinated in right of pay- 
ment to all other indebtedness of the corporation. 


3. Every subordinated note shall be evidenced by a 
certificate in a form approved for the corporation 
by the Superintendent and containing a statement 
of the terms set out in paragraphs 1 and 2 and such 
other information as the Superintendent, in approv- 
ing the form, may require. 


4. A subordinated note shall not be issued by a reg- 
istered corporation except on application to its sec- 
retary. 


(3) No registered corporation or person acting on its 
behalf, in any offering circular, advertisement, correspond- 
ence or literature relating to a subordinated note issued or to 
be issued by the corporation, shall refer to the note otherwise 
than as a subordinated note and the registered corporation or 
person, as the case may be, shall indicate clearly therein that 
the subordinated note is not a deposit that is insured by the 
Canada Deposit Insurance Corporation or other similar public 
agency. 


(4) A registered corporation shall not issue a subordinated 
note if, after the issue of the note, the amount of the out- 
standing subordinate notes of the corporation would exceed 
the amount obtained by subtracting its outstanding subordi- 
nated notes and the subordinate note or notes it proposes to 
issue from its capital base. 


159.—(1) A registered corporation may pledge any of its 
own assets as security for a debt obligation of the corporation 
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Pipes 


158 (1) La compagnie inscrite peut emprunter des sommes Titres 


d’argent par voie d’émission de titres d’une valeur minimale 
de 100 000 $. 


(2) Le titre émis en vertu du présent article porte l’appella- 
tion de «titre subalterne» et les dispositions suivantes s’y 
appliquent : 


1. Celui-ci ne constitue pas un dépdt de la compagnie 
émettrice et ne fait l'objet d’aucune protection d’as- 
surance de la Société d’assurance-dépéts du Canada 
ou d’un organisme gouvernemental semblable. 


2. Dans le cas d’insolvabilité ou de liquidation de la 
compagnie, toutes les créances attestées par des 
titres subalternes viennent au méme rang et, dans 
Pordre de collocation, prennent rang aprés toutes 
les autres dettes de la compagnie. 


3. Le titre subalterne est attesté par un certificat 
rédigé dans la forme approuvée pour la compagnie 
par le surintendant. Les conditions qui figurent aux 
dispositions 1 et 2 y sont énoncées ainsi que les 
autres renseignements que le surintendant peut exi- 
ger avant d’approuver la forme. 


4. La compagnie inscrite ne peut émettre de titre 
subalterne qu’a la suite d’une demande déposée 
aupres de son secrétaire. 


(3) Dans toute circulaire d’offre, annonce publicitaire, cor- 
respondance ou documentation se rapportant a un titre subal- 
terne émis ou a émettre par la compagnie, la compagnie ins- 
crite ou la personne qui agit pour son compte ne doit pas faire 
mention du titre subalterne autrement que sous cette appella- 
tion. La compagnie ou la personne y indiquent clairement que 
le titre subalterne ne constitue pas un dépét faisant l’objet de 
la protection d’assurance de la Société d’assurance-dépdts du 
Canada ou d’un autre organisme gouvernemental semblable. 


(4) La compagnie inscrite ne doit pas émettre de titres 
subalternes si, a la suite de cette émission, la somme totale de 
ses titres subalternes en circulation dépasserait le résultat 
obtenu en soustrayant du montant de son apport en capital, la 
somme des titres subalternes déja en circulation et du ou des 
titres subalternes dont elle projette l’émission. 


159 (1) La compagnie inscrite peut nantir ses propres 
biens pour garantir un titre de créance, si le titre est émis rela- 
tivement a un emprunt fait afin de combler les besoins de 
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if the debt obligation is issued in respect of money borrowed 
to enable the corporation to meet short term requirements for 
liquid funds arising from its operations and if the total debt 
obligation of the corporation in relation to which assets are so 
pledged does not exceed 50 per cent of the capital base. 


(2) Subsection (1) does not apply so as to prevent a pledge 
of assets to the Government of Canada with respect to the 
sale of Canada Savings Bonds or such other transactions as 
may be named in the regulations. 


(3) A corporation pledging any asset under subsection (1) 
shall promptly notify the Superintendent in writing of the 
amount so secured. | 


(4) A registered trust corporation shall not borrow money, 
except from a bank or a registered corporation, unless, 


(a) 


(b) it is borrowing as authorized by subsection (1). 


it is borrowing by way of subordinated notes; or 


(5) Any agreement under which a creditor of a registered 
corporation is authorized by reason of the failure of the cor- 
poration to make payment in respect of a debt obligation to 
appoint a receiver or acquire control of the corporation or of 
any asset of the corporation, other than an asset pledged 
under subsection (1) or (2), is void. 


(6) A registered corporation shall not pledge any of its 
assets to a restricted party of the corporation. 


160. Every registered corporation, at all times, shall main- 
tain liquid assets in such form and amounts and in such man- 
ner as is prescribed. 


161.—(1) Except as provided in this Act, no registered 
corporation shall directly or indirectly invest or pledge any 
part of its total assets. 


(2) No registered corporation shall purchase directly or 

indirectly, 

(a) shares or subordinated notes of any other corpora- 

tion except under section 28 or clause 169 (1) (d) or 
(e); or 

(b) shares of a bank for which there is no published 

market as defined in section 88 of the Securities Act. 
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liquidité a court terme qu’engendrent ses opérations et si la 
dette obligataire totale de la compagnie a l’origine de ce nan- 
tissement n’est pas supérieure a 50 pour cent de Il’apport en 
capital. 


(2) Le paragraphe (1) n’a pas pour effet d’empécher le nan- 
tissement de biens en faveur du gouvernement du Canada 
relativement a la vente d’obligations d’épargne du Canada ou 
a d’autres opérations mentionnées aux réglements. 


(3) La compagnie qui effectue le nantissement d’un bien en 
vertu du paragraphe (1) communique immédiatement par 
écrit au surintendant le montant du nantissement. 


(4) La compagnie de fiducie inscrite ne doit pas emprunter 


de sommes d’argent, sauf d’une banque ou d’une compagnie 
inscrite, a moins d’effectuer l’emprunt : 


a) 
b) 


par voie d’émission de titres subalternes; 
selon le mode autorisé au paragraphe (1). 


(5) Est nulle la convention aux termes de laquelle le créan- 
cier de la compagnie inscrite, suivant le défaut de celle-ci 
d’honorer une dette constatée par titre de créance, est auto- 
risé a nommer un séquestre ou a effectuer la mainmise sur 
celle-ci ou sur ses biens, sauf le bien nanti en vertu des para- 


graphes (1) ou (2). 


(6) La compagnie inscrite ne doit nantir aucun de ses biens 
en faveur d’une personne assujettie a des restrictions a l’égard 
de la compagnie. 


160 La compagnie inscrite maintient en tout temps des 
biens liquides sous la forme, de la valeur et de la maniére 
prescrites. 


161 (1) La compagnie inscrite ne doit effectuer, directe- 
ment ou indirectement, aucun placement ni nantissement d’un 
élément quelconque de son actif total, sauf en conformité avec 
la présente loi. 


(2) La compagnie inscrite ne doit pas, directement ou indi- 
rectement, acquérir : 


a) les actions ou les titres subalternes d’une autre com- 
pagnie, sauf en vertu de I’article 28 ou des alinéas 
169 (1) d) ou e); 

b) des actions d’une banque pour lesquelles il n’existe 


pas de marché officiel au sens de l’article 88 de la 
Loi sur les valeurs mobiliéres. 
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Eligible 162.—(1) A registered corporation may invest by way of 


investments 


purchase of or loans on the security of, 


mortgages (a) mortgages upon improved real estate in Canada so 
long as the amount paid for or advanced on any 
mortgage, together with the amount of indebtedness 
under any mortgage, on the real estate ranking 
equally with or prior to the mortgage, in which the 
purchase or loan is made, does not exceed the lend- 
ing value of the real estate to which the mortgage 
relates unless, 


R.S.C. 1970, 
c. N-10 


R.S.C. 1970, 
cc. I-15, I-16 


R.S.O. 1980, 
CZs 


debent ; 
i ee 


(i) 


(it) 


the loan for which the mortgage is security is 
approved or insured under the National Hous- 
ing Act (Canada), or 


the excess is guaranteed or insured through an 
agency of the Government of Canada or of a 
province or territory of Canada or is insured 
by a policy of mortgage insurance issued by 
an insurance company licensed or registered 
under the Canadian and British Insurance 
Companies Act (Canada), the Foreign Insur- 
ance Companies Act (Canada) or the Jnsur- 
ance Act or similar legislation of any province 
or territory of Canada; 


debentures, bonds or other evidences of indebted- 


ness, 


(i) 


(ii) 


(iii) 


of or guaranteed by the Government of Can- 
ada or of a province or territory of Canada, 


of or guaranteed by a foreign country or state 
forming part of such foreign country where 
the interest on the debt obligations of such 
foreign country or state has been paid regu- 
larly when due for the previous ten years, 


of any municipality in Canada or school board 
in Canada or guaranteed by any municipality 
in Canada, or secured by rates or taxes levied 
under the law of any province or territory of 
Canada on property in such province or terri- 
tory and collectable by or through the munici- 
pality or school board for the jurisdiction in 
which the property is situated, 
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162 (1) La compagnie inscrite peut effectuer des place- 
ments au moyen de I’achat des biens suivants, ou au moyen de 
préts garantis par ceux-cl: 


a) des hypothéques ou des préts garantis au moyen 
dune hypothéque portant sur des biens immeubles 


améliorés situés au Canada, a condition que la 


somme payée en contrepartie ou avancée sur hypo- 
theque, majorée du montant de la dette reliée a 
toute autre hypotheque de méme rang ou qui prime 
V’hypothéque visée, ne dépasse pas la valeur hypo- 
thécable de l’immeuble grevé, sauf dans les cas 
suivants : 


(i) 


(ii) 


le prét garanti par V’hypotheque est un prét 
approuvé ou assuré aux termes de la Loi 
nationale sur ’ habitation (Canada), 


l’excédent est garanti ou assuré par un orga- 
nisme du gouvernement du Canada ou d’une 
province ou d’un territoire du Canada, ou en 
vertu d’une police d’assurance-hypothéque 
émise par une compagnie d’assurance titulaire 
d’un permis ou enregistrée en vertu de la 
Loi sur les compagnies d’assurance canadien- 
nes et britanniques (Canada), la Loi sur les 
compagnies d’assurance étrangéres (Canada), 
la Loi sur les assurances ou une loi semblable 
d’une province ou d’un territoire du Canada; 


b) des débentures, des obligations ou d’autres titres de 
créance : 


(i) 


(il) 


(iii) 


émis ou garantis par le gouvernement du 
Canada ou d’une province ou d’un territoire 
du Canada, 


émis Ou garantis par un pays étranger ou un 
Etat qui en fait partie, pourvu que ceux-ci 
aient, de fagon soutenue au cours des dix der- 
niéres années, versé les intéréts sur leurs titres 
de “créance “au” fur eta’ mesure? der leur 
échéance, 


émis par une municipalité du Canada ou un 
conseil scolaire du Canada ou garantis soit par 
une municipalité canadienne, soit au moyen 
d’imp6ts ou de taxes levés sur des biens con- 
formément aux lois de la province ou du terri- 
toire ou ils sont situés et recouvrables par la 
municipalité ou le conseil scolaire du lieu ou 
ils sont situés, ou par leur truchement, 


pP50) 
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(c) 


(d) 


(e) 


(f) 
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(iv) of any company that are secured by a mort- 
gage to a trust corporation in Canada either 
singly or jointly with another trustee upon 
improved real estate of such company or 
other assets of such company of the classes in 
clause (a) or subclause (i), (ii), (iii) or (v), 


of a company that are secured by the assign- 
ment to a trustee of payments that the Gov- 
ernment of Canada has agreed to make, if 
such payments are sufficient to meet the inter- 
est as it falls due on the debentures, bonds or 
other evidences of indebtedness outstanding 
and to meet the principal amount of the 
debentures, bonds or other evidences of 
indebtedness upon maturity; 


securities of or guaranteed by any company if, at 
the date of the investment, the company has been in 
bona fide operation for at least five years; 


mortgages or assignments of life insurance policies 
but only by way of loan and only if at the date of 
the loan such policy has an ascertained cash surren- 
der value admitted by the insurer at least equal to 
the amount of the loan; 


deposits in or receipts, deposit notes, certificates of 
deposit, acceptances and other similar instruments 
issued or endorsed by a bank; and 


deposits in a registered corporation or in a credit 
union or caisse populaire incorporated or registered 
under the Credit Unions and Caisses Populaires Act. 


(2) A registered corporation may invest, 


(a) 


by lending money by way of guaranteed loans under 
and in accordance with any of the following for 
which it has been designated as a bank or lender, 

(i) the Canada Student Loans Act, 


(ii) the Farm Improvement Loans Act (Canada), 


1987 


d) 


f) 
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(iv) €mis par une corporation et garantis au 
moyen d’une hypothéque consentie a une 
compagnie de fiducie au Canada, soit seule, 
soit en commun avec un autre fiduciaire et qui 
porte sur des biens immeubles améliorés ou 
d’autres biens de celle-ci dans les catégories 
visées a l’alinéa a) ou aux sous-alinéas (i), (ii), 


(iii) ou (v), 


émis par une corporation et garantis au 
moyen de la cession en faveur d’un fiduciaire 
de paiements que le gouvernement du Canada 
a convenu d’effectuer, si ces paiements suffi- 
sent a acquitter les intéréts au fur et 4 mesure 
qu’ils sont échus, sur les débentures, obliga- 
tions ou autres titres de créance en circula- 
tion, ainsi que le montant en principal de ces 
titres a leur échéance; 


(v) 


des valeurs mobiliéres émises ou garanties par une 
corporation si celle-ci, a la date du placement, est 
exploitée effectivement depuis au moins cinq ans; 


des hypothéques ou des cessions de polices d’assu- 
rance-vie, seulement au moyen de préts et si a la 
date du prét ces polices ont une valeur de rachat 
précise et reconnue par l’assureur comme étant au 
moins égale au montant du prét; 


des dépdts bancaires ou des récépissés, des billets 
ou des certificats de dépéts, acceptations ou autres 
effets semblables délivrés ou visés par une banque; 


des dépdts auprés d’une compagnie inscrite ou 
d’une caisse populaire ou credit union constitués ou 
enregistrés en vertu de la Loi sur les caisses populai- 
res et les credit unions. 


(2) La compagnie inscrite peut effectuer des placements : 


a) 


au moyen de préts de sommes d’argent 4a titre de 
préts garantis conformément a l'une des lois suivan- 
tes, en vertu de laquelle la compagnie a été dési- 
gnée en tant que banque ou institution préteuse : 


(i) la Loi canadienne sur les préts aux étudiants, 


(ii) la Loi sur les préts destinés aux améliorations 
agricoles (Canada), 


fa 9 
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(iii) the Fisheries Improvement Loans Act (Cana- 
da), 


(iv) the Small Business Loans Act (Canada), 


(v) any statute of Canada or of a province of 
Canada designated by the regulations, 


(vi) any ordinance of a territory of Canada desig- 
nated by the regulations; 


by making personal loans to any individual, with or 
without security, not exceeding those amounts as 
may be prescribed; and 


by making loans for business or commercial pur- 
poses not authorized by any other provision of this 
Act payable on demand or in less than one year to 
companies, partnerships, sole proprietorships and 
joint ventures. 


(3) A registered corporation may invest by way of purchase 
of personal property and the lease of it to a lessee or by way 
of loan to a lessee or conditional purchaser where the evi- 
dence of the investment is a lease of personal property or an 
instrument similar to a lease of personal property or a condi- 
tional sales contract but only if the investment is for a fixed 


term and, 


(a) 


(b) 


(c) 


the lessee or conditional purchaser is the Govern- 
ment of Canada or of a province or territory of 
Canada or any agency thereof or any municipality 
in Canada; 


the lessee or conditional purchaser is a company, 
partnership, sole proprietorship or joint venture; or 


the lessee or conditional purchaser is an individual 
and the balance payable under the lease or instru- 
ment does not exceed such amount as may be pre- 
scribed. 


(4) A registered corporation shall not make investments, 


(a) 


by way of a loan under clause (1) (b), (c), (e) or (f) 
if the amount of the loan exceeds at the date of the 
loan the market value of the security for the loan; 
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b) 
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(iii) la Loi sur les préts aidant aux opérations de 
péche (Canada), 


(iv) la Loi sur les préts aux petites entreprises 
(Canada), 


(v) une loi du Canada ou d’une province du 
Canada, désignée par les réglements, 


(vi) une ordonnance d’un territoire du Canada, 
désignée par les réeglements; 


au moyen de préts personnels consentis a des parti- 
culiers, assortis ou non de sUretés, dont les mon- 
tants ne dépassent pas les maximums prescrits; 


au. moyen de préts qui sont consentis a des 
corporations, des sociétés, des entreprises person- 
nelles ou communes a des fins commerciales et qui 
ne sont pas déja autorisés par une autre disposition 
de la présente loi, ces préts étant remboursables sur 
demande ou en moins d’un an. 


(3) La compagnie inscrite peut effectuer un placement au 
moyen de l’achat de biens meubles et de leur location a un 
locataire, Ou au moyen d’un prét a un locataire ou a un 
acquéreur sous condition, si le titre qui constate ce placement 
est un bail mobilier, un acte juridique semblable ou un contrat 
de vente conditionnelle, pourvu que le placement soit d’une 
durée déterminée’et: 


a) 


b) 


que le locataire ou l’acquéreur sous condition soit le 
gouvernement du Canada ou d’une province ou 
d’un territoire du Canada, l’un de leurs organismes 
ou une municipalité canadienne; 


que le locataire ou l’acquéreur sous condition soit 
une corporation, une société ou une entreprise per- 
sonnelle ou commune; 


que le locataire ou l’acquéreur sous condition soit 
une personne physique et que le solde qui reste a 
payer aux termes du bail ou de l’acte ne dépasse pas 
le montant prescrit. 


(4) La compagnie inscrite ne doit pas effectuer de 
placements : 


a) 


au moyen de préts aux termes des alinéas (1) b), c), 
e) ou f), si le montant du prét est supérieur, a la 
date du prét, a la valeur marchande de la sdreté; 
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(b) under clause (2) (b) or (c) or clause (3) (b) or (c) 
unless, 


(i) it is authorized by its registration to make 
such class of investments, and 


(ii) it complies with the terms, conditions and 
restrictions, if any, imposed on the corpora- 
tion in its registration with respect to such 
class of investments; 


(c) under clause (2) (b) or clause (3) (c) unless the 
aggregate total of such investments is 20 per cent or 
less of the total assets of the corporation or such 
lower percentage as is authorized by its registration; 


(d) under clause (2) (c) or clause (3) (b) unless, 


(i) the capital base of the corporation is equal to 
or exceeds $15,000,000, and 


(ii) the combined total of the investments under 
those two clauses is 20 per cent or less of the 
total assets of the corporation or such lower 
percentage as is authorized by its registration. 


163.—(1) Subject to subsection (2), a registered corpora- 
tion, by way of purchase, may invest in improved real estate 
in Canada for the production of income. 


(2) The total book value on a gross basis of all investments 
in real estate under this section and section 164, whether by a 
corporation or by a subsidiary of the corporation, shall not 
exceed 10 per cent of the total assets of the corporation and 
not more than 1 per cent of the total assets of the corporation 
may be invested in any one parcel of real estate purchased 
under this section. 


164.—(1) Subject to subsection 163 (2), a registered cor- 
poration, by way of purchase, may invest in improved real 
estate in Canada that is or is to be occupied by the corpora- 
tion for its own use. 


(2) For the purposes of this section, real estate purchased 
by a subsidiary of a registered corporation that is occupied 
and used by the subsidiary for either or both its own purposes 
and the purposes of the registered corporation shall be 
deemed to be real estate purchased by the registered corpora- 
tion under this section. 
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b) aux termes des alinéas (2) b) ou c) ou des alinéas 
(3) b) ou c), a moins que : 


(i) d’une part, les conditions rattachées a son ins- 
cription n’autorisent les placements de cette 
catégorie, 


(ii) d’autre part, la compagnie ne se conforme aux 
conditions et restrictions propres a cette 
catégorie de placements et rattachées a I’ins- 
cription de la compagnie, le cas échéant; 


c) aux termes des alinéas (2) b) ou (3) c), 4 moins que 
la somme totale de ces placements ne représente 
que 20 pour cent ou moins de l’actif total de la com- 
pagnie ou le pourcentage plus faible qu’autorisent 
les conditions rattachées a l’inscription de la compa- 
gnie; 


d) aux termes des alinéas (2) c) ou (3) b), 4 moins 
que: 


(i) dune part, l'apport en capital de la compa- 
gnie ne soit de 15 000 000 $ ou plus, 


(ii) d’autre part, la somme totale des placements 
effectués aux termes de ces deux alinéas ne 
représente que 20 pour cent ou moins de I’ac- 
tif total de la compagnie ou le pourcentage 
plus faible qu’autorisent les conditions ratta- 
chées a l’inscription de la compagnie. 


163 (1) Sous réserve du paragraphe (2), la compagnie ins- 
crite peut effectuer des placements au moyen de l’achat de 
biens immeubles améliorés situés au Canada, afin de produire 
un revenu. 


(2) La valeur comptable totale de tous les placements 
immobiliers aux termes du présent article et de l’article 164, 
calculée sur une base brute, qu’ils soient effectués par une 
compagnie ou par ses filiales, ne doit pas dépasser 10 pour 
cent de l’actif total de la compagnie. Cette derniére ne doit 
pas en outre affecter plus de 1 pour cent de la valeur de son 
actif total a achat aux termes du présent article d’un bien 
immeuble en particulier. 


164 (1) Sous réserve du paragraphe 163 (2), la compagnie 
inscrite peut effectuer des placements au moyen de I’achat de 
biens immobiliers améliorés situés au Canada qu’elle occupe 
ou occupera elle-méme. 


(2) Pour l’application du présent article, le bien immobilier 
dont la filiale d'une compagnie inscrite a fait l’acquisition et 
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165.—(1) The book value of real estate that has been 
mortgaged to a corporation or any of its subsidiaries and that 
has been acquired by the corporation or the subsidiary to pro- 
tect its investment and of real estate that has been conveyed 
to it or any of its subsidiaries in satisfaction of debts previ- 
ously contracted in the course of the corporation’s business or 
that of the subsidiary need not be included in determining 
total book value of real estate for the purposes of subsection 
dake 4 (OA » 


(2) Where real estate has been mortgaged to a corporation 
or any of its subsidiaries and the real estate has been acquired 
by the corporation or the subsidiary to protect its investment, 
the corporation or subsidiary may sell the real estate and take 
back a mortgage of it even though the mortgage does not sat- 
isfy the requirements of clause 162 (1) (a). 


166.—(1) A registered corporation may make investments 
not authorized by section 162, 163 or 164 if the investment is 
not prohibited under any other provision of this Act so long as 
the total book value of investments made under this section 
and held by the corporation does not exceed 5 per cent of the 
total assets of the corporation. 


(2) Subsection (1) does not apply so as to, 


(a) enlarge the authority conferred by this Act to invest 
in mortgages, or to lend on the security of real 
estate; or 


(b) affect the limit of 10 per cent of the total assets that 
may be invested in real estate under section 163. 


(3) Where a corporation has received the approval of the 
Superintendent to make investments under clause 162 (2) (b) 
or (c) or clause 162 (3) (b), the corporation shall not make 
any such investments under subsection (1). 


167.—(1) Notwithstanding any other provision of this Act, 
except paragraph 4 of subsection 28 (1), a corporation shall 
maintain at all times at least 50 per cent of its total assets, 
excluding assets of subsidiaries, in, 





(a) bonds, debentures or other evidences of indebted- 
ness, 
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qu’elle occupe et utilise a ses propres fins ou aux fins de la 
compagnie inscrite, ou a ces deux fins, est réputé acquis par la 
compagnie inscrite aux termes du présent article. 


165 (1) Il n’est pas nécessaire d’inclure, aux fins d’établir 
la valeur comptable des biens immeubles pour l’application du 
paragraphe 163 (2), les biens immeubles hypothéqués en 
faveur d’une compagnie ou de lune de ses filiales dont la 
compagnie ou la filiale a fait acquisition pour la protection 
de ses placements. Il en est de méme des biens immeubles 
dont il a été fait cession a la compagnie ou 4 sa filiale en paie- 
ment de dettes préalablement contractées dans le cours de ses 
affaires. 


(2) Si un bien immeuble a été hypothéqué en faveur d’une 
compagnie ou de l’une de ses filiales et que la compagnie ou 
la filiale en a fait ’acquisition pour la protection de ses place- 
ments, elle peut vendre le bien immeuble moyennant la créa- 
tion dune hypothéque en sa faveur, méme si cette hypothe- 
que ne Satisfait pas aux exigences de l’alinéa 162 (1) a). 


166 (1) La compagnie inscrite peut effectuer des place- 
ments qui ne sont pas autorisés par les articles 162, 163 ou 
164, pourvu que le placement ne soit pas prohibé aux termes 
dune autre disposition de la présente loi et que la valeur 
comptable des placements effectués aux termes du présent 
article et que posséde la compagnie inscrite ne soit pas supé- 
rieure a5 pour cent de son actif total. 


(2) Le paragraphe (1) n’a pas pour effet : 


a) d’étendre le pouvoir accordé par la présente loi 
d’effectuer des placements hypothécaires ou de con- 
sentir des préts garantis par des biens immeubles; 


b) de modifier la limite de 10 pour cent de I’actif total 
qui peut étre placé dans des biens immeubles en 
vertu de l’article 163. 


(3) La compagnie qui a regu l’approbation du surintendant 
en vue d’effectuer des placements en vertu des alinéas 162 (2) 
b) ou c) ou (3) b) ne doit pas effectuer de tels placements en 
vertu du paragraphe (1). 


167 (1) Malgré toute autre disposition de la présente loi, 
a l’exception de la disposition 4 du paragraphe 28 (1), au 
moins 50 pour cent de l’actif total de la compagnie, a I’exclu- 
sion de l’actif de ses filiales, se compose : 


a) d’obligations, de débentures ou d’autres titres de 
créance : 


aay 
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(i) of or guaranteed by the Government of Can- 
ada or any province or territory of Canada, 


(ii) of any municipality or school board in Cana- 
da, or guaranteed by any municipality in Can- 
ada, or secured by rates or taxes levied under 
the law of any province or territory of Canada 
on property in such province or territory and 
collectable by or through the municipality or 
school board for the jurisdiction in which such 
property is situated; 


first mortgages, upon real estate in Canada; 

debt instruments of a company that are secured by 
the assignment to a trustee of payments that the 
Government of Canada has agreed to make and 
that are sufficient to meet the interest as it falls due 
and to meet the principal amount upon maturity; 
deposits in or receipts, deposit notes, certificates of 
deposit, acceptances and other similar instruments 
issued or endorsed by a bank; 

deposits in a registered corporation; 

debt instruments of banks; 


such other investments as may be prescribed; or 


any combination of cash and the investments refer- 
red to in clauses (a) to (g). 


(2) Investments by a registered corporation in third and 
subsequent mortgages shall be limited to 2 per cent of the 
total assets of the corporation. 


(3) For the purposes of subsection (2), an investment in a 
third or subsequent mortgage by a subsidiary of a corporation 
shall be deemed to be an investment in the mortgage by the 
corporation. 


(4) A registered corporation shall not make an investment 
in securities of a company if, after the investment, 
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(i) du gouvernement du Canada ou d’une pro- 
vince ou d’un territoire du Canada ou garanti 
par ces derniers, 


(ii) d’une municipalité ou d’un conseil scolaire au 
Canada ou garantis soit par une municipalité 
canadienne, soit au moyen d’impéts ou de 
taxes levés sur des biens conformément aux 
lois de la province ou du territoire ot ils sont 
situés et recouvrables par la municipalité ou le 
conseil scolaire ou ils sont situés, ou par leur 
truchement; 


b) d’hypothéques de premier rang grevant des biens 
immeubles situés au Canada; 


c) de titres d’emprunt d’une corporation, garantis par 
la cession en faveur d’un fiduciaire de paiements 
que le gouvernement du Canada a convenu d’effec- 
tuer et qui suffisent a acquitter les intéréts au fur et 
a mesure qu’ils sont échus, ainsi que le montant 
principal a l’échéance; 


d) de dépéts bancaires ou de récépissés, de billets ou 
de certificats de dépdéts, d’acceptations ou d’autres 
effets semblables délivrés ou visés par une banque; 


e) de dépdts aupres d’une compagnie inscrite; 
f) de titres d’emprunt de banques; 
g) d’autres placements prescrits; 


h) d’une combinaison de sommes en espéces et de pla- 
cements visés aux alinéas a) a g). 


(2) La compagnie inscrite ne doit placer plus de 2 pour cent 
de son actif total dans des hypothéques de troisi¢éme rang ou 
de rang postérieur. 


(3) Pour application du paragraphe (2), est réputé un pla- 
cement de la compagnie le placement de sa filiale effectué 
dans des hypothéques de troisiéme rang ou de rang posté- 
rieur. 


(4) La compagnie inscrite ne doit pas effectuer de place- 
ment dans des valeurs mobiliéres d’une corporation dont l’ef- 
fet serait : 
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its holdings of securities of all companies carried on 
its books would exceed 25 per cent of its total 
assets; Or 


its holdings of common shares of all companies car- 
ried on its books would exceed 10 per cent of its 
total assets. 


(5) The shares of a subsidiary of the corporation shall not 
be included in the calculation of the 10 per cent referred to in 
clause (4) (b). 


(6) For the purposes of subsection (4), an investment in 
securities by a subsidiary of a corporation, other than a 
mutual fund or securities dealer subsidiary of the corporation, 
shall be deemed to be an investment by the corporation. 


168.—(1) No corporation shall directly or indirectly, 


(a) 


(b) 


invest, by way of purchases from or loans to any 
one person or to two or more persons that to the 
knowledge of the corporation are related, an 
amount exceeding the greatest of, 


(i) $250,000, 
(ii) 1 per cent of the corporation’s total assets, or 


(iii) such percentage of the corporation’s total 
assets as may be prescribed; or 


make any investment the effect of which will be that 
the corporation will hold more than 10 per cent of 
the issued and outstanding shares of a class of vot- 
ing shares of any one body corporate other than a 
subsidiary of the corporation. 


(2) Clause (1) (a) does not apply so as to restrict invest- 


ments in, 


(a) 


securities issued or guaranteed by the Government 
of Canada, including mortgages insured under the 
National Housing Act (Canada), by the government 
of any province of Canada or by any municipality in 
Canada; 
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a) soit de porter, au regard de leur valeur comptable, 
les valeurs mobiliéres de corporations détenues par 
la compagnie a plus de 25 pour cent de son actif 
total; 


b) soit de porter, au regard de leur valeur comptable, 
les actions ordinaires de corporations détenues par 


la compagnie a plus de 10 pour cent de son actif 
total. 


(5) Il n’est pas tenu compte, pour le calcul des 10 pour cent 
visés a l’alinéa (4) b), des actions d’une filiale de la compa- 
genie. 


(6) Pour l’application du paragraphe (4), est réputé un pla- 
cement de la compagnie le placement effectué dans des 
valeurs mobiliéres par sa filiale, 4 l'exception d’une filiale a 
fonds mutuel ou d’une filiale de courtage en valeurs mobilié- 
Tes; 


168 (1) Nulle compagnie ne doit, directement ou 
indirectement : 


a) effectuer, au moyen d’achats faits auprés d’une 
seule personne ou auprés de plusieurs personnes 
que la compagnie sait étre liées, ou au moyen de 
préts consentis a cette personne ou a ces personnes, 
un placement qui excéde le plus élevé des montants 
suivants : 


(i) 250 000 §$, 
(ii) 1 pour cent de l’actif total de la compagnie, 


(iii) le pourcentage prescrit de l’actif total de la 
compagnie; 


b) effectuer un placement qui porterait a plus de 10 
pour cent le nombre d’actions émises et en circula- 
tion d’une catégorie d’actions assorties du droit de 
vote que celle-ci détient auprés d’une personne 
morale particuliére qui n’est pas sa filiale. 


(2) L’alinéa (1) a) n’a pas pour effet d’interdire les place- 
ments effectués : 


a) dans des valeurs mobiliéres émises ou garanties par 
le gouvernement du Canada, y compris les hypo- 
théques assurées en vertu de la Loi nationale sur 
Phabitation (Canada), par le gouvernement d’une 
de ses provinces Ou par une municipalité du 
Canada; 
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(b) debt instruments issued or endorsed by a bank. 


(3) Subject to such conditions as may be prescribed, a cor- 
poration, with the approval of the Superintendent, may invest 
its funds in the fully paid voting shares of a dealer within the 
meaning of the Securities Act. 


(4) Clause (1) (b) and subsections 169 (2) and (4) do not 
apply to an investment under subsection (3). 


(5) For the purposes of this section, a person shall be 
deemed to be related to, 


(a) every body corporate which the person controls and 
every affiliate of such body corporate; 


(b) every partner of the person who has an interest of 
50 per cent or more in a partnership in which the 
person has an interest of 50 per cent or more; 


(c) every trust or estate in which the person has a sub- 
stantial beneficial interest or as to which the person 
serves as trustee or in a similar capacity; 


(d) the spouse and every child of the person; 


(e) every relative of the person or of his or her spouse 
who has the same home as the person. 


169.—(1) Subject to such terms and conditions concerning 
subsidiaries as may be prescribed, a registered corporation 
may establish or acquire as a subsidiary, 


(a) any company incorporated in Canada to acquire, 
hold, maintain, improve, sell, lease or manage real 
estate or leaseholds or to act as agent in the sale or 
purchase of real estate or leaseholds; 


(b) with the prior approval of the Superintendent, any 
company incorporated other than in Canada to 
acquire, hold, maintain, improve, sell, lease or 
manage real estate or leaseholds or act as agent in 
the sale or purchase of real estate or leaseholds; 
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b) dans des titres d’emprunt qui sont émis ou endossés 


par une banque. 


(3) Sous réserve des conditions prescrites et avec l’approba- 
tion du surintendant, la compagnie peut investir ses fonds 
dans les actions assorties du droit de vote et entiérement libé- 
rées d’un courtier au sens de la Loi sur les valeurs mobiliéres. 


(4) L’alinéa (1) b) et les paragraphes 169 (2) et (4) ne s’ap- 
pliquent pas au placement visé au paragraphe (3). 


(S) Pour l’application du présent article, une personne est 
reputceices 


a) 


b) 


d) 
€) 


a la personne morale dont elle a le contrdéle, ainsi 
qu’aux membres du méme groupe que cette per- 
sonne morale; 


a chacun des associés de cette personne qui a une 
participation de 50 pour cent ou plus dans une 
société dans laquelle la personne a également une 
participation de 50 pour cent ou plus; 


a la fiducie ou a la succession sur laquelle la per- 
sonne a un droit important a titre bénéficiaire ou a 
Yégard de laquelle elle remplit des fonctions de 
fiduciaire ou des fonctions analogues; 


au conjoint et a chaque enfant de cette personne; 


a chaque parent de la personne ou de son conjoint, 
qui habite avec elle. 


169 (1) Sous réserve des conditions prescrites en ce qui 
concerne les filiales, la compagnie inscrite peut constituer ou 
acquérir a titre de filiale : 


a) 


b) 


une corporation constituée au Canada dans le but 
d’acquérir, de détenir, de conserver, d’améliorer, 
de vendre, de louer ou d’administrer des biens 
immeubles ou des tenures a bail ou de servir de 
mandataire lors de l’acquisition ou de la vente de 
cesibiens: 


avec l’approbation préalable du surintendant, une 
corporation constituée en dehors du Canada aux 
fins d’acquérir, de détenir, de conserver, d’amélio- 
rer, de vendre, de louer ou d’administrer des biens 
immeubles ou des tenures a bail ou de servir de 
mandataire lors de l’acquisition ou de la vente de 
ces biens; 
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(c) with the prior approval of the Superintendent and 
subject to such terms and conditions as the Superin- 
tendent may impose or as may be prescribed, any 
company to carry on any other business activity rea- 
sonably ancillary to the business of a corporation; 


(d) a loan corporation incorporated in Canada, if the 
investing corporation is a trust corporation; and 


(e) a trust corporation incorporated in Canada, if the 
investing corporation is a loan corporation. 


(2) A subsidiary described in subsection (1) shall not invest 
its funds except as provided for registered corporations in this 
Act. 


(3) Subsection (2) does not apply to a subsidiary described 
in clause (1) (c) so long as the corporation satisfies all terms 
and conditions imposed by the Superintendent or the regu- 
lations. 


(4) A registered corporation shall not make an investment 
in or guarantee any obligation of a subsidiary of the corpora- 
tion if, after the making of the investment or the giving of the 
guarantee, the total book value of all such investments and 
guarantees will exceed 5 per cent of the corporation’s total 
assets. 


(5) Subsection (4) does not apply to investments in or guar- 
antees of the obligations of a subsidiary described in clause 


(1) (d) or (e). 


170. The Lieutenant Governor in Council may authorize 
the acceptance by a registered corporation of securities or 
other assets not fulfilling the requirements of this Act, 


(a) obtained in payment or part payment for securities 
sold by the corporation; 


(b) obtained under a bona fide arrangement for the 
reorganization of a body corporate whose securities 
were previously owned by the corporation; 


(c) obtained under an amalgamation with another body 
corporate of the body corporate whose securities 
were previously owned by the corporation; 
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c) avec l’approbation préalable du surintendant et sous 
réserve des conditions que fixe ce dernier ou qui 
sont prescrites, toute corporation dans le but 
d’exercer une activité raisonnablement accessoire a 
celle de la compagnie; 


d) une compagnie de prét constituée au Canada, si 
Pinvestisseur est une compagnie de fiducie; 


e) une compagnie de fiducie constituée au Canada, si 
Pinvestisseur est une compagnie de prét. 


(2) La filiale visée au paragraphe (1) ne doit pas placer ses 
fonds qu’en conformité avec les dispositions de la présente loi 
applicables aux compagnies inscrites. 


(3) Le paragraphe (2) ne s’applique pas a la filiale visée a 
l’alinéa (1) c) tant que la compagnie se conforme 4 toutes les 
conditions fixées par le surintendant ou dans les réglements. 


(4) La compagnie inscrite ne doit pas effectuer de place- 
ment auprés de sa filiale, ni cautionner les obligations de cette 
derniére, si ces opérations avaient pour effet de porter, au 
regard de la valeur comptable, la somme totale de ces place- 
ments et cautionnements a plus de 5 pour cent de son actif 
total. 


(5) Le paragraphe (4) ne s’applique ni aux placements dans 
la filiale visée aux alinéas (1) d) ou e) ni aux cautionnements 
des obligations de cette derniére. 


170 Le lieutenant-gouverneur en conseil peut autoriser 
une compagnie inscrite a accepter des valeurs mobiliéres ou 
autres éléments d’actif non conformes aux exigences de la 
présente loi et obtenus : 


a) en paiement total ou partiel de valeurs mobiliéres 
vendues par la compagnie; 


b) de bonne foi aux termes d’un arrangement conclu 
lors de la réorganisation d’une personne morale 
dont les valeurs mobiliéres étaient auparavant la 
propriété de la compagnie; 


c) aux termes de la fusion d’une personne morale dont 
les valeurs mobiliéres étaient auparavant la pro- 
priété de la compagnie, avec une autre personne 
morale; 
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(d) obtained for the bona fide purpose of protecting 
investments of the corporation; 


(e) obtained by virtue of the purchase by the corpora- 
tion of the assets of another corporation; or 


(f{) obtained by virtue of realizing on the security for a 
loan where the security is shares in a body corpo- 
rate and the effect of realizing on the security is that 
the registered corporation will hold more than 10 
per cent of the issued and outstanding shares of a 
class of voting shares of any one body corporate, 


but the securities or other assets whose acceptance is so 
authorized shall be sold and disposed of within five years after 
the acquisition thereof or, within such further time not 
exceeding one year as the Lieutenant Governor in Council, on 
the report of the Superintendent, may fix and determine, 
unless it can be shown to the satisfaction of the Superinten- 
dent that the securities or other assets whose acceptance is so 
authorized are not inferior in status or value to the securities 
for which they have been substituted. 


171. A registered corporation may take real or personal 
property as collateral security for any advance or for any debt 
due to the corporation in addition to any other security for the 
advance or debt required under this Act. 


172. A single loan that is secured by two or more assets or 
classes of assets that would, but for this section, not be an 
investment of the corporation permitted under this Act may 
be divided into different amounts and considered as separate 
loans with respect to each asset or class of assets for the pur- 
poses of determining whether the loan is permitted under this 
Act. 


173.—(1) Notwithstanding this or any other Act, a reg- 
istered provincial trust corporation and any other registered 
trust corporation that has capacity to do so may, unless the 
trust instrument otherwise directs, invest money held by it as 
a fiduciary, other than deposits, in one or more common trust 
funds of the trust corporation and, where trust money is held 
by the trust corporation as a co-trustee, the investment 
thereof in a common trust fund may only be made by the trust 
corporation with the consent of its co-trustees. 


(2) A common trust fund authorized by subsection (1) shall 
not include any money in relation to a trust established exclu- 


sively for savings plans registered under the Income Tax Act 
(Canada). 
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d) de bonne foi dans le but de protéger les placements 
de la compagnie; 


e) lors de lacquisition par la compagnie de l’actif 
d’une autre compagnie; 


f) par la réalisation de la streté d’un prét composée 
d’actions d’une personne morale et qui porte a plus 
de 10 pour cent le nombre d’actions émises et en 
circulation d’une catégorie d’actions assorties du 
droit de vote d’une personne morale particuliére 
que détient la compagnie. 


Les valeurs mobiliéres ou autres éléments d’actif dont l’accep- 
tation est autorisée sont aliénés dans les cing ans de leur 
acquisition ou au cours de la période plus longue, n’excédant 
pas un an, que peut fixer le lieutenant-gouverneur en conseil 
sur recommandation du surintendant. Toutefois, il n’est pas 
nécessaire d’aliéner ces valeurs mobiliéres ou autres éléments 
d’actif s'il peut étre démontré 4a la satisfaction du surintendant 
que leur valeur ou leur qualité ne sont pas inférieures 4a celles 
des valeurs mobiliéres qu’ils remplacent. 


171 La compagnie inscrite peut accepter, outre la garantie 
exigée aux termes de la présente loi, des biens meubles ou 
immeubles a titre de stretés accessoires affectées a la garantie 
de ses créances. 


172 Aux fins de déterminer si un prét est permis aux ter- 
mes de la présente loi, le prét simple garanti par deux ou plu- 
sieurs biens ou catégories de biens qui, n’était le présent arti- 
cle, ne serait pas permis comme placement, peut étre divisé 
en plusieurs montants et traité comme s’il constituait des préts 
distincts se rapportant chacun a un bien ou a une catégorie de 
biens. 


173 (1) Malgré la présente loi ou toute autre loi, la com- 
pagnie de fiducie provinciale inscrite et toute autre compagnie 
de fiducie inscrite ayant cette capacité peuvent, sauf disposi- 
tion contraire contenue 4a l’acte de fiducie, placer des sommes 
d’argent qu’elle détient a titre de fiduciaire, a exception des 
dépéts, dans un ou plusieurs des fonds en fiducie collectifs de 
la compagnie. Si celle-ci détient ces sommes en qualité de 
cofiduciaire elle n’effectue ce placement qu’avec le consente- 
ment de ses cofiduciaires. 


(2) Sont exclues du fonds en fiducie collectif visé au para- 
graphe (1) les sommes d’argent reliées a la fiducie créée uni- 
quement aux fins de constituer un régime d’épargne enregistré 
aux termes de la Loi de ’impét sur le revenu (Canada). 
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(3) No common trust fund shall be established or operated 
except in the prescribed manner. 


(4) A trust corporation may, at any time, and shall, when 
required in writing by the Superintendent so to do under sub- 
section (5), file and pass an account of its dealings with 
respect to a common trust fund in the surrogate court having 
jurisdiction in the place in which the fund is being administer- 
ed, and the court, on the passing of the account, has, subject 
to this section, the same duties and powers as in the case of 
the passing of executors’ accounts. 


(5) An account filed with the Superintendent in accordance 
with the regulations, except so far as mistake or fraud is 
shown, is binding and conclusive upon all interested persons 
as to all matters shown in the account and as to the trust cor- 
poration’s administration of the common trust fund for the 
period covered by the account, unless within six months after 
the date upon which the account is so filed, the Superinten- 
dent requires in writing that the account be filed and passed in 
the surrogate court. 


(6) Notwithstanding any other Act or law, a trust corpora- 
tion shall not be required to render an account of its dealings 
with a common trust fund except as provided in this section or 
the regulations. 


(7) Upon the filing of an account under this section, the 
court shall fix a time and place for the passing of the account, 
and the trust corporation shall cause a written notice of the 
appointment and a copy of the account to be served upon the 
Superintendent at least fourteen days before the date fixed for 
the passing, and the trust corporation shall not be required to 
give any other notice of the appointment. 


(8) For the purposes of an accounting under this section, an 
account may be filed in the form of audited accounts filed 
with the Superintendent in accordance with the regulations. 


(9) Upon the passing of an account under this section, the 
Superintendent shall represent all persons having an interest 
in the funds invested in the common trust fund, but any such 
person has the right, at the person’s own expense, to appear 
personally or to be separately represented. 


(10) Where an account filed under this section has been 
approved by the surrogate court, the approval, except so far 
as mistake or fraud is shown, is binding and conclusive upon 
all interested persons as to all matters shown in the account 
and as to the trust corporation’s administration of the com- 
mon trust fund for the period covered by the account. 
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(3) La création et l’exploitation du fonds en fiducie collectif Idem 


se font selon les modalités prescrites. 


(4) Une compagnie de fiducie peut 4 tout moment déposer 
auprés du tribunal successoral du ressort de gestion du fonds 
en fiducie collectif le compte des opérations qui s’y rapportent 
et en obtenir lapprobation. Elle y est toutefois tenue si le 
surintendant |’exige par écrit en vertu du paragraphe (5). Sous 
réserve du présent article, les attributions du tribunal sont 
alors les mémes que dans le cas de l’approbation des comptes 
de l’exécuteur testamentaire. 


(5) Sauf le cas de preuve d’erreur ou de fraude, le compte 
déposé aupres du surintendant conformément aux réglements 
est concluant et lie toutes les parties intéressées quant a son 
contenu et a la gestion par la compagnie du fonds en fiducie 
collectif pour la période qui y est précisée, 4 moins que le 
surintendant n’exige par écrit, dans les six mois du dépét de 
ce compte, que celui-ci soit déposé devant le tribunal succes- 
soral pour approbation. 


(6) Malgré toute autre loi ou régle de droit, la compagnie 
de fiducie ne peut pas étre tenue de rendre compte de ses 
opérations reliées au fonds en fiducie collectif autrement 
qu’aux termes du présent article et des réglements. 


(7) Lors du dépdt d’un compte aux termes du présent arti- 
cle, le tribunal fixe la date, ’heure et le lieu de l’approbation. 
La compagnie de fiducie fait signifier au surintendant, au 
moins quatorze jours avant la date ainsi fixée, un avis écrit de 
la convocation accompagné d’une copie du compte. La com- 
pagnie ne peut pas étre tenue de donner d’autre avis de la 
convocation. 


(8) Aux fins de lapprobation du compte aux termes du 
présent article, le compte déposé peut revétir la forme des 
comptes vérifiés déposés auprés du surintendant conformé- 
ment aux réglements. 


(9) Lors de Papprobation d’un compte aux termes du pré- 
sent article, le surintendant représente l’ensemble des titulai- 
res de droits sur les sommes d’argent placées dans le fonds en 
fiducie collectif. Ces titulaires ont toutefois le droit, a leurs 
frais, de comparaitre en personne ou de se faire représenter 
par un mandataire. 


(10) Sauf le cas de preuve d’erreur ou de fraude, si le 
compte déposé aux termes du présent article a regu l’approba- 
tion du tribunal successoral, cette approbation est concluante 
et lie toutes les parties intéressées quant a son contenu et 
quant a la gestion par la compagnie du fonds en fiducie collec- 
tif pour la période qui y est précisée. 
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(11) The costs of passing an account under this section shall 
be charged to principal and income of the common trust fund 
in such proportions as the surrogate court considers proper. 


174. No registered trust corporation or subsidiary of a reg- 
istered trust corporation shall promote or operate a mutual 
fund within the meaning of the Securities Act unless the cor- 
poration or subsidiary gives notice to the Superintendent at 
least thirty days before starting to promote or operate the 
mutual fund and provides such information respecting the 
mutual fund as the Superintendent may require. 


175.—(1) The liability of a registered trust corporation to 
persons interested in an estate held by the trust corporation as 
executor, administrator, trustee, receiver, liquidator, assignee, 
guardian or committee is the same as if the estate had been 
held by a private person in the like capacity, and the corpora- 
tion’s powers are the same. 


(2) Where a registered trust corporation is authorized to 
execute the office of executor, administrator, trustee, receiv- 
er, liquidator, assignee, guardian or committee, and the Lieu- 
tenant Governor in Council approves of the corporation being 
accepted as a trust corporation for the purposes of the 
Supreme Court, every court or judge having authority to 
appoint such an officer may, with the consent of the corpora- 
tion, appoint the corporation to exercise any of such offices in 
respect of any estate or person under the authority of such 
court or judge, or may grant to the corporation probate of any 
will in which the corporation is named as an executor. 


(3) A registered trust corporation approved by the Lieuten- 
ant Governor in Council under subsection (2), 


(a) may be appointed to be a sole trustee, notwith- 
standing that but for this Act it would be necessary 
to appoint more than one trustee; and 


(b) may be appointed to any of the offices mentioned in 
subsection (2) jointly with another person, 


and the appointment may be made whether the trustee is 
required under a deed, will or document creating a trust or 
whether the appointment is under the Trustee Act or other- 
wise. 


(4) Notwithstanding any rule, practice or statutory provi- 
sion, it is not necessary for a trust corporation approved under 
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(11) Les frais de approbation d’un compte aux termes du 
présent article sont imputés a la fois au principal et aux reve- 
nus du fonds en fiducie collectif dans la proportion jugée con- 
venable par le tribunal successoral. 


174 Ni la compagnie de fiducie inscrite, ni sa filiale, ne 
doivent assurer la promotion ou Ilexploitation d’un fonds 
mutuel au sens de la Loi sur les valeurs mobiliéres, 4 moins 
d’en donner avis au surintendant au moins trente jours avant 
de commencer a assurer la promotion ou l’exploitation du 
fonds mutuel, et de fournir au surintendant les renseigne- 
ments au sujet du fonds qu'il peut exiger. 


175 (1) Les obligations de la compagnie de fiducie inscrite, 
en sa qualité d’exécuteur testamentaire, d’administrateur suc- 
cessoral, de fiduciaire, de séquestre, de liquidateur, de ces- 
sionnaire, de tuteur ou de curateur, envers les personnes qui 
ont un droit sur la succession ou sur les biens visés, selon le 
cas, sont identiques a celles du particulier qui a regu le méme 
mandat. Il en est de méme des pouvoirs de la compagnie a cet 
égard. 


(2) Le tribunal ou le juge fondé a désigner un exécuteur tes- 
tamentaire, un administrateur successoral, un fiduciaire, un 
séquestre, un liquidateur, un cessionnaire, un tuteur ou un 
curateur peut, avec le consentement de la compagnie de fidu- 
cie inscrite qui est autorisée a agir en cette qualité et qui a été 
agréée par le lieutenant-gouverneur en conseil a cet égard 
pour les fins de la Cour supréme, confier a cette compagnie 
les fonctions précitées a l’égard de la succession ou de la per- 
sonne qui reléve de la compétence de ce tribunal ou de ce 
juge. Le tribunal ou le juge peut aussi lui délivrer, en sa qua- 
lité d’exécuteur testamentaire visé au testament, les lettres 
dhomologation du testament. 


(3) La compagnie de fiducie inscrite agréée par le lieute- 
nant-gouverneur en conseil aux termes du paragraphe (2), 
peut étre nommeée : 


a)  fiduciaire unique quoiqu’il ett été nécessaire, n’ett 
été la présente loi, de désigner plus d’un fiduciaire; 
b) am importe laquelle des fonctions visées au paragra- 


phe (2) en commun avec une autre personne. 


Elle peut étre nommeée 4 ces titres, que la nomination soit exi- 
gée aux termes d’un acte, d’un testament ou d’un autre écrit 
qui crée une fiducie ou qu’elle soit faite en vertu de la Loi sur 
les fiduciaires ou autrement. 


(4) Malgré toute régle, pratique ou disposition d’une loi, la 
compagnie de fiducie agréée en vertu du paragraphe (2) n'est 
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subsection (2) to give any security for the due performance of 
its duty as executor, administrator, trustee, receiver, liquida- 
tor, assignee, guardian or committee unless so ordered by a 
court. 


176.— (1) A registered corporation is not bound to see to 
the execution of any trust, whether express, implied or con- 
structive, other than a trust to which the corporation is a par- 
ty, to which any of its deposits are subject. 


(2) The receipt of the person in whose name any deposit 
stands in the books of the corporation to which subsection (1) 
applies is a sufficient discharge to the corporation for any pay- 
ment made in respect thereof, and a direction to transfer, 
signed by the person in whose name any such deposit stands 
in the books of the corporation, is sufficient authority to the 
corporation for any transfer made in respect thereof, notwith- 
standing any trust to which the same may then be subject and 
whether the corporation has or has not had notice of the trust. 


(3) A corporation is not bound to see to the application of 
any money paid upon a receipt under subsection (2). 


PART XI 
ADMINISTRATION 


177.—(1) The Lieutenant Governor in Council shall 
appoint an officer of the Ministry to be the Superintendent of 
Deposit Institutions who shall carry out the duties and exer- 
cise the powers of the Superintendent under this Act. 


(2) The Superintendent may appoint an officer of the Min- 
istry to be the Director to carry out the duties and exercise 
the powers of the Director under this Act. 


178.—(1) When an appeal is requested under this Act, the 
Minister shall appoint a panel to hear the appeal. 


(2) An appeal panel shall consist of two persons who are 
not public servants and the Superintendent. 


(3) The Superintendent shall act as secretary of every 
appeal panel. 


(4) In appointing an appeal panel, the Minister shall name 
one of the persons who is not a public servant to be the chair- 
man of the panel. 
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pas tenue de fournir de cautionnement en garantie de |’exécu- 
tion de ses obligations d’exécuteur testamentaire, d’adminis- 
trateur successoral, de fiduciaire, de séquestre, de liquidateur, 
de cessionnaire, de tuteur ou de curateur, sauf ordonnance 
contraire du tribunal. 

176 (1) La compagnie inscrite n’est pas tenue de voir 4a 
lexécution d’une fiducie explicite, implicite ou imputée 
laquelle ses dépdéts sont assujettis, 4a moins d’étre elle-méme 
partie a la fiducie. 


oy © 


(2) Le récépissé délivré par la personne dont le nom figure 
vis-a-vis d’un dépdt aux dossiers de la compagnie visé au para- 
graphe (1) constitue a l’égard de la compagnie une quittance 
suffisante de tout paiement effectué relativement a ce dépot. 
L’ordre d’effectuer un transfert, signé de la personne précitée, 
constitue pour la compagnie une autorisation suffisante a cette 
fin, sans égard a la fiducie a laquelle le dépdt peut alors étre 
assujetti, que l’existence de la fiducie ait été portée ou non a 
la connaissance de la compagnie. 


(3) La compagnie n’est pas tenue de voir a l’imputation des 
sommes d’argent a l’origine du récépissé délivré aux termes du 
paragraphe (2). 


PARTIE XI 
APPLICATION DE LA LOI 


177 (1) Le lieutenant-gouverneur en conseil nomme un 
fonctionnaire du ministére au poste de surintendant des insti- 
tutions de dépdt, qui exerce les attributions du surintendant 
aux termes de la présente loi. 


(2) Le surintendant peut nommer un fonctionnaire du 
ministére au poste de directeur pour exercer les attributions 
du directeur aux termes de la présente loi. 


178 (1) Lorsqu’il est interjeté appel aux termes de la pré- 
sente loi, le ministre nomme les membres d’un comité chargé 
d’entendre l’appel. 


(2) Le comité d’appel se compose de deux personnes qui ne 
sont pas fonctionnaires, ainsi que du surintendant. 


(3) Le surintendant remplit les fonctions de secrétaire des 
comités d’appel. 


(4) Lorsqu’il constitue un comité d’appel, le ministre dési- 
gne au poste de président l’une des personnes qui n’est pas 
fonctionnaire. 
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(5) No individual shall be disqualified from acting as a 
member of an appeal panel solely on the grounds that he or 
she is a depositor in the corporation which is the subject of 
the proceedings before the panel. 


(6) The members of an appeal panel, other than the Super- 
intendent, shall be paid such remuneration and expenses as 
the Lieutenant Governor in Council from time to time may 
determine. 


(7) No action or other proceeding for damages shall be 
instituted against any member of an appeal panel for any act 
done in good faith in the execution or intended execution of 
the person’s duty or for any alleged neglect or default in the 
execution in good faith of the person’s duty. 


179.—(1) No officer or employee of the Ministry perform- 
ing duties or exercising powers under this Act shall accept or 
receive, directly or indirectly, any grant or gratuity from a 
corporation or any affiliate of a corporation or from any direc- 
tor, officer, employee or agent of a corporation or affiliate of 
a corporation and no corporation, director, officer, employee 
or agent of a corporation or any affiliate of a corporation shall 
make or give, directly or indirectly, any such grant or gratuity. 


(2) No officer or employee of the Ministry performing 
duties or exercising powers under this Act shall hold any 
shares of any corporation. 


180. The Superintendent and Director may, for the pur- 
poses of the administration and enforcement of this Act and 
the regulations, act outside Ontario as if they were acting 
inside Ontario. 


181.—(1) Records required by this Act to be prepared and 
maintained by the Superintendent or Director may be in 
bound or loose-leaf form or in photographic film form, or may 
be entered or recorded by any system of mechanical or elec- 
tronic data processing or by any other information storage 
device that is capable of reproducing any required information 
in an accurate and intelligible form within a reasonable time. 


(2) When records maintained by the Superintendent or 
Director are prepared and maintained other than in written 
form, 


(a) the Superintendent or Director, as the case may be, 
shall furnish any copy required to be furnished in 
intelligible written form; and 
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(5) Une personne n’est pas inhabile 4 devenir membre d’un 
comité d’appel pour le seul motif qu’elle est déposante auprés 
de la compagnie qui fait objet de l’instance portée devant ce 
comité. 


(6) Les membres d’un comité d’appel, a l’exception du 
surintendant, recoivent la rémunération et les indemnités que 
peut fixer le lieutenant-gouverneur en conseil. 


(7) Sont irrecevables les actions ou autres instances en dom- 
mages-intéréts intentées contre un membre d’un comité d’ap- 
pel pour un acte accompli de bonne foi dans l’exercice ou 
lexercice prévu de ses fonctions ou pour une négligence ou un 
défaut imputé dans I’exercice de bonne foi de ses fonctions. 


179 (1) Aucun employé du ministére qui exerce des attri- 
butions aux termes de la présente loi ne doit accepter ni rece- 
voir directement ou indirectement, d’une compagnie, d’un 
membre du méme groupe, de l’administrateur, du dirigeant, 
de ’employé ou du mandataire d’une compagnie ou du mem- 
bre du méme groupe, quelque don ou gratification. De méme, 
aucune compagnie ni aucun administrateur, dirigeant, 
employé, ou mandataire de la compagnie ou du membre du 
méme groupe ne doit pas donner, directement ou indirecte- 
ment, un don ou une gratification pareils. 


(2) Ne doit pas étre actionnaire d’une compagnie l’employé 
du ministére qui exerce des attributions aux termes de la pré- 
sente lol. 


180 Pour l’application et l’exécution de la présente loi et 
des réglements, le surintendant et le directeur peuvent exercer 
leur compétence en dehors de l'Ontario comme s’1ls agissaient 
a l’intérieur de cette province. 


181 (1) Les dossiers dont la présente loi requiert la tenue 
par le surintendant ou le directeur peuvent étre conservés, soit 
sous forme de livres reliés ou a feuilles mobiles, soit sous 
forme de pellicules photographiques, ou peuvent étre enregis- 
trés a l’aide d’un procédé mécanique ou électronique de trai- 
tement des données ou d’un autre systeme de mise en 
mémoire de l’information, capable de reproduire dans un 
délai normal sous une forme compréhensible et précise les 
renseignements exigés. 


(2) Si les dossiers tenus par le surintendant ou le directeur 
ne sont pas conservés par écrit : 


a) le surintendant ou le directeur, selon le cas, fournit 
sous une forme écrite compréhensible les copies exi- 
gées; 
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(b) a report reproduced from those records, if it is certi- 
fied by the Superintendent or Director, is, without 
proof of the office or signature thereof, admissible 
in evidence to the same extent as the original writ- 
ten records would have been. 


(3) Neither the Superintendent nor the Director shall be 
required to produce any document where a copy of the docu- 
ment is furnished in compliance with clause (2) (a). 


182.—(1) In pursuance of his or her duties under this Act, 
the Superintendent or Director may require to be made or 
may take and receive affidavits or depositions and may exam- 
ine witnesses upon oath. 


(2) The evidence and proceedings in any matter before the 
Superintendent or Director may be reported by a stenogra- 
pher who has taken an oath before the Superintendent or 
Director faithfully to report the same. 


183.—(1) It is a condition of the registration of a corpora- 
tion that it facilitate examinations, audits and inspections 
under this Act. 


(2) For the purpose of an examination, audit or inspection 
under this Act, the registered corporation and its subsidiaries 
shall prepare and submit to the person conducting the exami- 
nation, audit or inspection such statements or returns with 
respect to its business, finances or other affairs, in addition to 
the statements or returns mentioned in this Act, as the Super- 
intendent or Director may require, and the officers, agents 
and servants of the corporation and its subsidiaries shall cause 
their books to be open for inspection and shall otherwise facil- 
itate such examination so far as it is in their power. 


(3) In order to facilitate an examination, audit or inspection 
of the books and records of a registered corporation, the cor- 
poration and its subsidiaries may be required by the Superin- 
tendent or the Director to produce the books and records at 
the principal place of business of the corporation in Ontario, 
or at such other convenient place as the Superintendent or 
Director may direct. 


(4) On the direction of the Superintendent or Director, 
where an examination, audit or inspection of a corporation or 
a subsidiary of a corporation is made at an office situate out- 
side Ontario, the corporation shall pay the costs and expenses 
in connection with such examination, audit or inspection. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


b) le rapport dressé d’aprés ces dossiers et certifié par 
le surintendant ou le directeur est admissible en 
preuve dans la méme mesure que les dossiers écrits 
originaux l’auraient été, sans qu’il soit nécessaire 
d’établir la qualité du signataire ou l’authenticité de 
Sa signature. 

(3) Le surintendant et le directeur ne sont pas tenus de pro- 


duire le document dont une copie est fournie conformément a 
l’alinéa (2) a). 


182 (1) Dans l’exercice de leurs fonctions aux termes de la 
présente loi, le surintendant ou le directeur peuvent exiger et 
recevoir des affidavits, entendre et recevoir des dépositions et 
interroger des témoins sous serment. 


(2) Les témoignages et comptes rendus relatifs aux affaires 
instruites devant le surintendant ou le directeur peuvent étre 
transcrits par le sténographe qui a fait serment devant ceux-ci 
de les transcrire fidélement. 


183 (1) Comme condition de son inscription, la compagnie 
facilite ’examen, la vérification et l’inspection exigés aux ter- 
mes de la présente loi. 


(2) Aux fins de examen, de la vérification ou de l’inspec- 
tion exigés aux termes de la présente loi, la compagnie inscrite 
et ses filiales dressent et présentent a la personne chargée de 
ces opérations des relevés et rapports relatifs aux activités 
commerciales, aux finances ou autres affaires de celle-ci, en 
plus de ceux mentionnés 4a la présente loi, selon ce qu’exigent 
le surintendant ou le directeur. Les dirigeants, mandataires et 
préposés de la compagnie et de ses filiales permettent l’inspec- 
tion des livres comptables et facilitent examen dans la 
mesure de leurs moyens. 


(3) Dans le but de faciliter examen, la vérification ou |’ins- 
pection des livres comptables et des dossiers de la compagnie 
inscrite et de ses filiales, le surintendant ou le directeur peu- 
vent exiger la production de ces documents a |’établissement 
principal de la compagnie en Ontario ou a un autre endroit 
convenable fixé par ceux-ci. 


(4) L’examen, la vérification ou l’inspection tenus a un 
bureau situé hors de l'Ontario s’effectuent aux frais de la com- 
pagnie ou de sa filiale si le surintendant ou le directeur l’or- 
donnent. 
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184.—(1) Once each year or during such other period as 
the Superintendent may consider appropriate for a particular 
corporation, the Superintendent shall examine or cause a per- 
son acting under his or her direction to examine the state- 
ments of the condition and affairs of each registered corpora- 
tion and the Superintendent or person shall make such 
inquiries as are necessary to ascertain the corporation’s condi- 
tion and ability to meet its obligations as and when they 
become due, whether the corporation is following sound busi- 
ness and financial practices, the procedures and standards of 
its management and whether or not the corporation has com- 
plied with this Act and the regulations and any requirement, 
order, term, condition or restriction of registration or inquiry 
made thereunder. 


(2) In conducting the examination required by subsection 
(1), the Superintendent or other person shall attend at the 
principal place of business of the corporation and, if he or she 
considers it necessary, the Superintendent or person acting 
may visit any branch or office of the corporation. 


(3) If the Superintendent is satisfied that an examination of 
a registered extra-provincial corporation conducted by the 
Government of Canada or of any province or territory of Can- 
ada complies with the standards required by the Superinten- 
dent for the examination of a corporation under subsection 
(1), the Superintendent may accept such examination, in 
whole or in part, as if it were an examination by the Superin- 
tendent under subsection (1). 


185. The Director, or any person designated by the Direc- 
tor, may at any time within business hours examine any books 
of or in the possession of a registered corporation or any of its 
subsidiaries relating to its business, wherever situate, and 
vouchers, securities and documents of a registered corpora- 
tion. 


186.—(1) The Minister, on the Minister’s own motion or 
upon an application by any interested party being made in: 
writing, may appoint any person to make a special examina- 
tion and audit of a registered corporation’s books, accounts 
and securities, and to inquire generally into the conduct of its 
business. 


(2) An application under subsection (1) shall be supported 
by such evidence as the Minister may require for the purpose 
of showing that there is good reason for requiring the investi- 
gation to be made and that it is not prompted by malicious 
motives. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


184 (1) Une fois l’an ou 4a l’autre intervalle que le surin- 
tendant juge approprié relativement a une compagnie donnée, 
le surintendant effectue l’examen des états relatifs a la situa- 
tion et aux affaires de chacune des compagnies inscrites, ou le 
fait effectuer par son délégué. L’un d’eux méne alors |’en- 
quéte nécessaire afin de vérifier la situation de la compagnie 
et sa capacité de faire honneur a ses obligations au fur et a 
mesure de leur échéance. [1 examine aussi les normes et pro- 
cédés suivis par la direction et s’assure que la compagnie a 
suivi de saines pratiques commerciales et financiéres et a 
observé la présente loi et les reglements ainsi que les exigen- 
ces, ordonnances, conditions et restrictions imposées, en vertu 
de ceux-ci, a l’inscription ou a la suite d’une enquéte. 


(2) Lors de l’examen visé au paragraphe (1), le surintendant 
ou son délégué se rend a l’établissement principal de la com- 
pagnie. Il peut également, s’il le juge a propos, se présenter a 
toute succursale ou bureau de la compagnie. 


(3) Si le surintendant est convaincu que l’examen effectué 
par le gouvernement du Canada, d’une province ou d’un terri- 
toire du Canada auprés d’une compagnie extraprovinciale ins- 
crite est conforme aux normes qu’il observerait relativement a 
l’'examen effectué aux termes du paragraphe (1), il peut I’a- 
dopter, en totalité ou en partie, comme s’ll l’avait effectué lui- 
méme aux termes du paragraphe (1). 


185 Le directeur ou son délégué peut, durant les heures 
de bureau, faire examen des livres comptables de la compa- 
gnie inscrite ou de sa filiale qui sont reliés a ses activités com- 
merciales o qu’elles s’exercent, et des livres comptables qui 
se trouvent en la possession de celles-ci, ainsi que de ses pie- 
ces comptables, valeurs mobiliéres et documents. 


186 (1) Le ministre peut, de sa propre initiative ou sur 
demande écrite d’un intéressé, nommer une personne pour 
procéder a la vérification et a l’examen particuliers des livres 
comptables de la compagnie inscrite ainsi que de ses comptes 
et valeurs mobili¢res et pour faire enquéte d’une maniére 
générale sur la conduite de ses affaires. 


(2) La demande présentée en vertu du paragraphe (1) se 
fonde sur les éléments de preuve que peut exiger le ministre 
afin d’établir la nécessité de tenir l’enquéte et de s’assurer que 
la demande ne s’inspire pas de motifs malveillants. 
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(3) The Minister may require an applicant under subsection 
(1) to give security for the payment of the costs of the inquiry 
to be given before appointing the special examiner. 


(4) A special examiner may summon witnesses and take 
evidence under oath, and generally, for the purposes of such 
examination, audit and inquiry, has the powers of a commis- 
sion under Part II of the Public Inquiries Act, which Part 
applies as if the examination, audit or inquiry were an inquiry 
under that Act. 


(5) Upon the conclusion of the examination, audit and 
inquiry, the special examiner shall make a report in writing to 
the Minister. 


(6) The Minister may, on the conclusion of an examination 
under this section, order the registered corporation or the 
party requesting the examination under subsection (1) to pay 
costs of such examination. 


187.—(1) The Superintendent or Director may address 
any inquiries to a registered corporation or to the president, 
secretary or any other officer thereof and, in the case of an 
extra-provincial corporation, also to its agent under section 
32, for the purpose of ascertaining the corporation’s condition 
and ability to meet its obligations or as to the conduct of its 
business or as to complaints made by depositors, borrowers or 
by persons for whom the registered corporation acts in a fidu- 
ciary capacity and it is the duty of a registered corporation or 
officer so addressed to reply promptly in writing to any such 
inquiry. 


(2) The Superintendent or Director may require a reg- 
istered corporation to forward a copy of any letter addressed 
to the registered corporation by the Superintendent or Direc- 
tor and any answer thereto to each director of the corporation 
and, upon such requirement being made, the secretary of the 
corporation shall include a copy of such letter and the answer 
thereto in the minutes of the meeting of the directors next fol- 
lowing the requirement being made by the Superintendent or 
Director. 


188. Where under this Act a registered corporation is 
required to provide or file with the Superintendent any return 
or document or other information, the Superintendent, in his 
or her absolute discretion and upon payment by the corpora- 
tion of the prescribed fee, may, before or after the last day 
for making the submission, extend the time therefor for 
such period not exceeding sixty days as he or she considers 
appropriate. 
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(3) Avant de désigner un enquéteur, le ministre peut exiger 
que l’auteur d’une demande présentée en vertu du paragraphe 
(1) fournisse un cautionnement pour les frais de l’enquéte. 

(4) L’enquéteur peut assigner des témoins 4 comparaitre, 
recueillir des témoignages sous serment, et, de facon générale, 
pour les fins de l’examen, de la vérification et de l’enquéte, 
exerce les pouvoirs d’une commission aux termes de la partie 
II de la Loi sur les enquétes publiques. Cette partie s’applique 
comme s’il s’agissait d’une enquéte tenue en vertu de cette loi. 


(5) Au terme de l’examen, de la vérification et de |’en- 
quéte, l’enquéteur présente au ministre son rapport écrit. 


(6) Le ministre peut, une fois terminé l’examen mené en 
vertu du présent article, enjoindre a la compagnie inscrite ou 
a la personne qui en a fait la demande aux termes du paragra- 
phe (1) d’en acquitter les frais. 


187 (1) Le surintendant ou le directeur peuvent adresser 
une demande de renseignements a la compagnie inscrite ou a 
son président, son secrétaire ou un autre de ses dirigeants et, 
dans le cas de la compagnie extraprovinciale, également a son 
mandataire visé a l’article 32. Cette demande peut se faire 
afin de vérifier la situation de la compagnie, sa capacité de 
faire honneur a ses obligations ou la conduite de ses affaires, 
ou peut porter sur les plaintes formulées par les déposants, les 
emprunteurs et les personnes qu’elle représente en qualité de 
fiduciaire. Il incombe a la compagnie inscrite ou au dirigeant 
visé de répondre promptement par écrit a la demande. 


(2) Le surintendant ou le directeur peuvent exiger que la 
compagnie inscrite fasse parvenir a chacun de ses administra- 
teurs une copie de chacune des lettres qu’ils lui ont adressées 
ainsi que de la réponse donnée, le cas échéant. Dans ce cas, le 
secrétaire de la compagnie annexe ces documents au procés- 
verbal de la réunion du conseil d’administration qui suit 
immédiatement la réception de la demande du surintendant 
ou du directeur. 


188 Le surintendant peut, a son entiére discrétion et 
moyennant le paiement par la compagnie inscrite des droits 
prescrits, avant ou aprés la date limite, proroger pour une 
période qu’il juge appropriée et qui ne dépasse pas soixante 
jours le délai fixé pour le dépdét par la compagnie inscrite des 
rapports, documents ou autres renseignements exigés aux ter- 
mes de la présente loi. 
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189.—(1) A notice published in The Ontario Gazette over 
the name of the Superintendent is, without further proof, 
prima facie proof of the facts set forth in the notice. 


(2) A certificate of the Superintendent that on a stated day 
a body corporate mentioned therein was or was not registered 
or was registered subject to terms, conditions or restrictions, 
or that the registration of a corporation was revoked on a 
stated day, is prima facie proof of the facts stated in the 
certificate. 


(3) Copies of, or extracts from, any book, record, instru- 
ment or document in the office of the Superintendent or of or 
from any instrument or document issued under this Act, if 
certified by the Superintendent to be true copies or extracts, 
shall be held as authentic and are prima facie proof of and 
have the same legal effect as the original. 


190. The Minister, with the approval of the Lieutenant 
Governor in Council, may enter into agreements with the 
Government of Canada or of any province or territory in Can- 
ada, or the appropriate authority thereof, related to the 
administration and enforcement of this Act or of comparable 
legislation of any such other jurisdiction and, without restrict- 
ing the generality of the foregoing, any such agreement may 
provide for the provision and exchange of information. 





191.—(1) The Superintendent may do all things necessary 
or incidental to the administration and enforcement of this 
Act and the regulations and, in particular, but without limiting 
the generality of the foregoing, may, 


(a) receive written undertakings from corporations and 
enter into written agreements with corporations; 
and 


(b) enter into written agreements with third parties 
related to the administration of this Act and the 
regulations and give indemnities to third parties 
related to such activities as are authorized under 
such agreements. 


(2) The Superintendent shall, not later than the 31st day of 
August in each year, submit to the Minister a report on the 
activities of the Superintendent’s office for the twelve-month 
period ending on the preceding 31st day of March and the 
Minister shall then lay the report before the Assembly if it is 
in session or, if not, at its next session. 
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189 (1) L’avis publié dans la Gazette de l’Ontario et sur 
lequel figure le nom du surintendant fait foi prima facie de son 
contenu sans qu’une autre preuve soit nécessaire. 


(2) Fait foi prima facie de son contenu, le certificat du 
surintendant précisant qu’a une date donnée, la personne 
morale qui y est mentionnée était inscrite ou non, que son ins- 
cription était subordonnée 4a certaines conditions et restric- 
tions ou a été révoquée. 


(3) Les copies ou extraits certifiés conformes par le surin- 
tendant et tirés de livres comptables, de dossiers, d’actes ou 
de documents conservés a son bureau de méme que d’actes ou 
de documents délivrés aux termes de la présente loi sont tenus 
pour authentiques, font preuve prima facie de loriginal et 
produisent les mémes effets juridiques. 


190 Le ministre peut, avec l’approbation du lieutenant- 
gouverneur en conseil, conclure des accords avec le gouverne- 
ment du Canada, d’une province ou d’un territoire du Canada 
ou avec l’organisme qui les représente, concernant I’applica- 
tion et l’exécution de la présente loi ou de la loi correspon- 
dante de l’autre compétence visée. Ces accords peuvent pré- 
voir notamment que des renseignements seront fournis et 
échangés. 


191 (1) Le surintendant peut prendre toute mesure essen- 
tielle ou accessoire relative a4 l’application et a l’exécution de 
la présente loi et des reglements, et notamment : 


a) accepter des engagements écrits souscrits de la part 
de compagnies et conclure avec elles des conven- 
tions écrites; 


b) conclure avec des tiers des conventions écrites 
reliées a l’application de la présente loi et des régle- 
ments, et leur accorder des garanties d’indemnité 
relatives aux activités permises aux termes de ces 
conventions. 


(2) Le surintendant présente au ministre, au plus tard le 
31 aott de chaque année, un rapport concernant les activités 
du bureau du surintendant pour la période de douze mois se 
terminant le 31 mars précédent. Le ministre présente alors le 
rapport a l’Assemblée si celle-ci siége, sinon, au cours de la 
session suivante. 
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PART XII 
ENFORCEMENT AND CIVIL REMEDIES 


ee 192.—(1) Where, in the opinion of the Director, a reg- 

S ° . . 7 ls 

dari istered corporation or other person is committing any act or 
pursuing any course of conduct that, 


(a) does not comply with this Act or the regulations; 


(b) might reasonably be expected, if continued, to 
result in a state of affairs that would not be in com- 
pliance with this Act or the regulations; 


(c) does not comply with a voluntary compliance pro- 
gram under section 198; 


(d) does not comply with any undertaking given under 
this Act; 


(e) constitutes a practice which might prejudice or 
adversely affect the interests of depositors or, if the 
corporation is a trust corporation, of persons for 
whom the corporation acts in a fiduciary capacity, 


the Director may give notice to the registered corporation or 
other person of an intention to order the corporation or other 
person, 


(f) to cease doing any act or to cease pursuing any 
course of conduct identified by the Director; or 


(g) to perform such acts as in the opinion of the Direc- 
tor are necessary to remedy the situation. 


Hearing (2) The corporation or other person, by written notice 
served on the Director within fifteen days after the service of 
the notice on the corporation or other person under subsec- 
tion (1), may require a hearing before the Director. 


a rok (3) Notwithstanding subsection (2), where in the opinion of 
the Director the interests of the depositors or the public may 
be prejudiced or adversely affected by any delay in the 
issuance of a permanent order, the Director may make a tem- 
porary order as described in clause (1) (f) or (g) which shall 
take effect immediately on its making and which shall become 
permanent on the fifteenth day after its making unless within 
that time a hearing before the Director is requested. 
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192 (1) Lorsque, de l’avis du directeur, une compagnie Pécision 
inscrite ou une autre personne commet un acte ou suit une 
ligne de conduite : 


a) 


b) 


qui ne sont pas conformes 4a la présente loi ou aux 
réglements; 


dont la poursuite risque vraisemblablement de créer 
une situation qui ne soit pas conforme 4 la présente 
loi ou aux réglements; 


qui ne sont pas conformes a un programme d’adhé- 
sion volontaire visé a l’article 198; 


qui ne sont pas conformes a un engagement pris aux 
termes de la présente loi; 


qui risquent de léser les droits des déposants ou, 
dans le cas d’une compagnie de fiducie, des person- 
nes qu’elle représente a titre de fiduciaire, 


celui-ci peut envoyer a la compagnie inscrite ou a l’autre per- 
sonne un avis de son intention de prendre une ordonnance lui 
enjoignant : 


f) 


g) 


de mettre fin aux actes ou a la ligne de conduite que 
le directeur précise; 


de prendre les mesures qui, de I’avis du directeur, 
s’imposent afin de remédier a la situation. 


(2) La compagnie ou I’autre personne peut, au moyen d’un 
avis écrit signifié au directeur dans les quinze jours de la signi- 
fication de l’avis visé au paragraphe (1), exiger la tenue d’une 
audience devant le directeur. 


(3) Malgré le paragraphe (2), dans le cas ou, de l’avis du 
directeur, tout retard apporté a la prise de l’ordonnance per- 
manente risque de porter atteinte aux droits des déposants ou 
du public, le directeur peut prendre une ordonnance provi- 
soire en vertu des alinéas (1) f) ou g). L’ordonnance prend 
effet dés qu’elle est prise et devient permanente le quinziéme 
jour suivant, sauf si une demande d’audience devant le direc- 
teur est présentée au cours de ce délai. 
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provisoire 


266 


When order 
may be made 


Hearing 


Extension 
of order 


Copy to 
directors 


Modification 
or 
revocation 


Appeals 


Idem 


Superin- 
tendent 
approvals 


Final decision 


Hearing 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(4) Where no hearing is requested within the time set out 
in subsection (2) or (3), or where a hearing is held and the 
Director is of the opinion that an order described in clause 
(1) (f) or (g) should be made, the Director may make a per- 
manent order under either of those clauses which shall take 
effect immediately on its making or at such later date as may 
be set out in the order. 


(5) A request for a hearing under subsection (3) shall be in 
writing and served on the Director. 


(6) Where a hearing is requested under subsection (3), the 
Director may extend the temporary order until the hearing is 
concluded or any appeal from the hearing is concluded and 
the order is confirmed, varied or revoked. 


(7) Where an order is made under this section, a copy of 
the order shall be sent to each director of the affected cor- 
poration. 


(8) The Director, after giving the corporation or other per- 
son named in the order an opportunity to be heard, may mod- 
ify or revoke an order made under this section. 


193.—(1) A party to a hearing before the Director, within 
fifteen days after the receipt of the Director’s decision, may 
appeal the decision to an appeal panel by serving a notice in 
writing of the appeal on the Superintendent who shall advise 
the Minister forthwith of the request. 


(2) An appeal shall be based on such evidence as may be 
presented to the appeal panel, and the panel, upon hearing an 
appeal, may confirm, vary or revoke the order that is the sub- 
ject of the appeal. 


194.—(1) Where under this Act there is provision for an 
approval or consent of the Superintendent, he or she may give 
or refuse the approval or consent and the approval or consent 
may be subject to such terms and conditions as the Superin- 
tendent may impose. 





(2) A decision by the Superintendent under this Act shall 
be in writing and is not subject to appeal to an appeal panel. 


(3) Before refusing an approval or consent or before grant- 
ing an approval or consent subject to terms and conditions, 
the Superintendent shall give the registered corporation notice 
of his or her intention and the registered corporation may 
require a hearing before the Superintendent. 
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(4) Le directeur peut prendre une ordonnance permanente 
en vertu des alinéas (1) f) ou g), s’il n’est pas demandé d’au- 
dience dans le délai imparti au paragraphe (2) ou (3), ou si 
cette audience se tient et que le directeur est d’avis qu’il faut 
prendre cette ordonnance. L’ordonnance prend effet dés 
qu’elle est prise ou a la date ultérieure qui y est précisée. 


(S) La demande d’audience faite en vertu du paragraphe (3) 
est présentée par écrit et signifiée au directeur. 


(6) Le directeur peut, lorsqu’une audience est demandée 
aux termes du paragraphe (3), prolonger les effets de l’ordon- 
nance provisoire tant que l’audition n’est pas terminée ou 
qu’une décision pour confirmer, modifier ou révoquer l’or- 
donnance n’a pas été rendue en appel. 


(7) Une copie de l’ordonnance prise aux termes du présent 
article est envoyée a chacun des administrateurs de la compa- 
gnie visée. 


(8) Aprés avoir donné a la compagnie ou a |’autre personne 
Yoccasion de se faire entendre, le directeur peut modifier ou 
révoquer |’ordonnance prise aux termes du présent article. 


193 (1) Une partie a l’audience tenue devant le directeur 
peut, dans les quinze jours de la réception de la décision du 
directeur, en interjeter appel devant un comité d’appel en 
signifiant au surintendant un avis écrit d’appel. Celui-ci en 
notifie le ministre sans délai. 


(2) L’appel est fondé sur la preuve présentée au comité 
d’appel. Ce dernier peut ensuite confirmer, modifier ou révo- 
quer l’ordonnance qui en fait l’objet. 


194 (1) Dans les cas prévus par la présente loi, le surin- 
tendant peut refuser ou accorder son consentement ou son 
approbation, qui peuvent alors étre assortis des conditions 
qu’il impose. 


(2) La décision rendue par le surintendant aux termes de la 
présente loi est présentée par écrit et ne peut faire l’objet d’un 
appel devant un comité d’appel. 


(3) Avant de refuser ou d’accorder son consentement ou 
son approbation, et avant de les accorder assortis de condi- 
tions, le surintendant avise la compagnie inscrite de son inten- 
tion. Elle peut exiger la tenue d’une audience devant le surin- 
tendant. 
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(4) The Superintendent, having given the registered cor- 
poration an opportunity to be heard, may confirm, revoke or 
vary any approval, consent or refusal. 


(5) The Superintendent, having given a registered corpora- 
tion an opportunity to be heard, may reduce to any amount 
the amount that it may receive by way of deposit or borrow in 
the case of a trust corporation or that it may borrow, in the 
case of a loan corporation and the amount may be an amount 
that is less than ten times its capital base. 


195. The Director is entitled to attend and to be repre- 
sented by counsel at any hearing before an appeal panel. 


196. Oral evidence taken before the Director, the Super- 
intendent or an appeal panel may be recorded and, if record- 
ed, copies of a transcript thereof shall be furnished upon 
request upon the same terms and for the same fees as in the 
Supreme Court. 


197. A hearing before the Director, the Superintendent or 
an appeal panel, at the discretion of the Director, the Super- 
intendent or the chairman of the panel, as the case may be, 
may be heard in camera or in public. 





198.—(1) Where, in the opinion of the Superintendent, a 
registered corporation or other person is committing any act 
Or pursuing any course of conduct that, 


(a) does not comply with this Act or the regulations; 


(b) might reasonably be expected, if continued, to 
result in a state of affairs that would not be in com- 
pliance with this Act or the regulations; 


(c) does not comply with any undertaking given under 
this Act; or 


(d) constitutes a practice that might prejudice or 
adversely affect the interests of depositors or per- 
sons for whom the registered corporation, if a trust 
corporation, acts in a fiduciary capacity, 


the registered corporation or other person may enter into a 
program of voluntary compliance related to any act or course 
of conduct described in clause (a), (b), (c) or (d). 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


(4) Aprés avoir donné a la compagnie inscrite l’occasion de 
se faire entendre, le surintendant peut confirmer, révoquer ou 
modifier approbation, le consentement ou le refus. 


(5) Aprés avoir donné a la compagnie inscrite l’occasion de 
se faire entendre, le surintendant peut réduire 4 un montant 
quelconque, méme a un montant inférieur a dix fois l’apport 
en capital de la compagnie, le montant qu’elle peut recevoir a 
titre de dépdts ou qu’elle peut emprunter, dans le cas d’une 
compagnie de fiducie inscrite, ou le montant qu’elle peut 
emprunter, dans le cas d’une compagnie de prét inscrite. 


195 Le directeur a le droit d’assister en personne et d’étre 
représenté par un avocat lors de l’audience devant un comité 
d’appel. 


196 Les témoignages oraux recus par le directeur, le 
surintendant ou un comité d’appel peuvent étre enregistrés. 
Dans ce cas, une copie de leur transcription est remise sur 
demande, selon les mémes modalités et moyennant le paie- 
ment des mémes droits qu’a la Cour supréme. 


197 L’audience tenue devant le directeur, le surintendant 
ou un comité d’appel peut avoir lieu a huis clos ou en public, 
a la discrétion du directeur, du surintendant ou du président 
du comité d’appel, selon le cas. 


198 (1) Lorsque, de I’avis du surintendant, une compagnie 
inscrite Ou une autre personne commet un acte ou suit une 
ligne de conduite : 


a) qui ne sont pas conformes a la présente loi ou aux 
réglements; 

b) dont la poursuite risque vraisemblablement de créer 
une situation qui ne soit pas conforme a la présente 
loi ou aux réglements; 

c) qui ne sont pas conformes a un engagement pris aux 
termes de la présente loi; 

d) qui risquent de léser les droits des déposants ou, 


dans le cas d’une compagnie de fiducie, des person- 
nes qu’elle représente a titre de fiduciaire, 


la compagnie inscrite ou l’autre personne peut souscrire a un 
programme d’adhésion volontaire concernant un acte ou une 
ligne de conduite visés aux alinéas a), b), c) ou d). 
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Idem (2) A voluntary compliance program under this section 
shall be in writing and shall bind the registered corporation or 
other person from the time it is approved by the Superinten- 


dent. 
Powers of (3) Where a voluntary compliance program has been 
Director not ; A ; 
alfected entered into, the Director shall not be prevented from making 


orders against the registered corporation or other person, 
(a) on matters not covered by the program; 


(b) where the program is not complied with, on matters 
covered in the voluntary compliance program; 


(c) if there has been a deterioration in the condition of 
the registered corporation; or 


(d) on matters covered in the program where all the 
facts related to the matter covered by the program 
were not known by the Superintendent at the time 
the program was entered into. 


ae (4) The Superintendent on the request of a registered cor- 
ne poration may approve the alteration of a voluntary compli- 
ance program entered into under this section. 


Cancellation 199. 


of 
registration 





(1) Where, 


(a) a registered corporation or other person has not 
complied with an order of the Director or of an 
appeal panel; 


(b) a registered corporation or other person has 
breached an order of the court made under section 
210; 


(c) grounds exist for the possession and control of a 
registered corporation by the Superintendent; or 


(d) a registered corporation’s authority to carry on busi- 
ness has been cancelled or suspended or terms or 
conditions have been imposed on its authority to 
carry on business under a law of Canada or of any 
province or territory of Canada, 


the Director may revoke the registration of the corporation or 
impose terms, conditions or restrictions on the registration of 
the corporation. 
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(2) Le programme d’adhésion volontaire visé au présent 
article est dressé par écrit et lie la compagnie inscrite ou l’au- 


tre personne dés son approbation par le surintendant. 


(3) La souscription de la compagnie inscrite ou de l’autre 
personne au programme d’adhésion volontaire n’empéche pas 
le directeur de prendre a l’encontre de ces personnes une 


ordonnance : 


a) dont l’objet ne figure pas au programme; 


b) dont lobjet figure au programme lorsque ce dernier 


n’a pas été observé; 


c) lorsqu’il y a eu détérioration de la situation de la 


compagnie inscrite; 


d) dont lobjet figure au programme si tous les faits 
relatifs a ’objet du programme n’étaient pas connus 
du surintendant au moment de la souscription de la 


compagnie au programme. 


(4) A la demande de la compagnie inscrite, le surintendant 
peut donner son approbation a la modification apportée au 
programme d’adhésion volontaire auquel a souscrit la compa- 


gnie aux termes du présent article. 


199 (1) Le directeur peut radier l’inscription de la compa- 
gnie ou assortir son inscription de conditions et de restrictions, 


Si: 


a) la compagnie ou une autre personne ne s’est pas 
conformée a lordonnance du directeur ou du 


comité d’appel; 


b) la compagnie ou une autre personne ne s’est pas 
conformée a lVordonnance du tribunal rendue en 


vertu de l’article 210; 


c) des motifs justifient une prise de possession et de 


controle par le surintendant; 


d) Jautorisation d’exercer ses activités commerciales a 
été résiliée, interrompue ou assortie de conditions 
en vertu d’une loi du Canada, d’une province ou 


d’un territoire du Canada. 


Pa 
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(2) Where the Director proposes to act under subsection 
(1), the Director shall serve a notice of the intention to act on 
the corporation. 


(3) Subsections 192 (2) and (3) apply where a notice is 
served under subsection (2). 


(4) After the revocation of a registration under this section, 
the corporation shall, unless again registered, cease to transact 
or undertake business in Ontario, except so far as it is neces- 
sary for the winding up of its business in Ontario, but any lia- 
bility incurred by it may be enforced against it as if such revo- 
cation had not taken place. 





200.—(1) On the revocation of the registration of any 
corporation, or the modification of any of the terms, condi- 
tions or restrictions on its registration, the Superintendent 
shall cause notice in writing thereof to be delivered to it. 


(2) Where the corporation has had its registration revoked, 
the notice shall be published by the Superintendent in The 
Ontario Gazette. 


201.—(1) Notwithstanding any other provision of this Act, 
the Lieutenant Governor in Council, without holding a hear- 
ing, may order, 

(a) that a corporation’s registration shall be subject to 
such terms, conditions and restrictions as are set out 
in the order; or 
(b) that the Superintendent take possession and control 
of the assets of a provincial corporation, 


where, in the opinion of the Lieutenant Governor in Council, 
one or more of the following has occurred: 


1. There has been, on or after the 21st day of Decem- 
ber, 1982, a transfer or issue of shares to which sub- 
section 63 (1) or (5) applies and consent has not 
been obtained under section 63 or a predecessor 
thereof. 


2. The corporation has defaulted on payment of any of 
its liabilities. 


3. The corporation is not complying with this Act or 
the regulations. 
are not 


4. The corporation’s assets 


accounted for. 


satisfactorily 
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(2) Le directeur signifie 4 la compagnie avis de son inten- 
tion de prendre les mesures visées au paragraphe (1). 


(3) Les paragraphes 192 (2) et (3) s’appliquent dans le cas 
de signification de l’avis visé au paragraphe (2). 


(4) Sauf dans la mesure nécessaire a la liquidation de son 
entreprise en Ontario, la compagnie dont Il inscription est 
radiée cesse ses opérations et ses activités commerciales dans 
cette province, a moins d’étre réinscrite. Elle demeure toute- 
fois responsable de ses obligations, dont l’exécution peut étre 
exercée contre elle comme si la radiation n’avait pas eu lieu. 


200 (1) Le surintendant fait remettre a la compagnie ins- 
crite dont l’inscription a été radiée ou dont les conditions et 
restrictions d’inscription ont été modifiées un avis écrit a cet 
effet: 


(2) Le surintendant publie dans la Gazette de I’ Ontario Vavis 
de radiation de l’inscription de la compagnie. 


201 (1) Malgré toute disposition contraire de la présente 
loi, le lieutenant-gouverneur en conseil peut par décret, sans 


tenir d’audience : 
a) assortir l’inscription de la compagnie des conditions 
et restrictions qui y sont énoncées; 
b) enjoindre au surintendant de prendre possession et 


d’assumer le contréle des biens de la compagnie 
provinciale, 


lorsqu’a son avis, l'une ou plusieurs des situations suivantes se 
sont produites : 


1. Le 21 décembre 1982 ou aprés cette date, il y a eu 
transfert ou émission d’actions auxquels s’applique 
le paragraphe 63 (1) ou (5), sans ’obtention préala- 
ble du consentement visé a l’article 63 ou a une dis- 
position que cet article remplace. 


2. La compagnie a fait défaut d’acquitter tout ou par- 
tie de son passif. 


3. La compagnie ne se conforme pas 4 la présente loi 
ou aux réglements. 


4. Il nest pas suffisamment rendu compte de I’actif de 
la compagnie. 


Pe, 
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5. The corporation’s assets are not sufficient, having 
regard to all the circumstances, to give adequate 
protection to the corporation’s depositors. 


6. There exists any practice of or state of affairs within 
the corporation that is or may be prejudicial to the 
public interest or to the interests of the corpora- 
tion’s depositors, creditors or shareholders. 


(2) Where the Lieutenant Governor in Council makes an 
order under subsection (1), the Superintendent shall deliver a 
copy of the order to an officer of the registered corporation. 


(3) An order of the Lieutenant Governor in Council under 
subsection (1) shall take effect immediately and the order is 
final and binding and no such order or any order made under 
subsection (5) confirming or varying such order shall be 
stayed, varied or set aside by any court. 


(4) For the purposes of this section, the Lieutenant Gover- 
nor in Council may appoint such persons as the Lieutenant 
Governor in Council considers necessary to value and 
appraise the assets and liabilities of the corporation and report 
upon its condition and its ability, or otherwise, to meet its 
liabilities. 


(5S) Upon the petition of any party or person interested, 
filed with the Clerk of the Executive Council within sixty days 
after the date of any order made under subsection (1), the 
Lieutenant Governor in Council, by order, may confirm, vary 
or rescind the whole or any part of such order and an order 
under this subsection is final and binding. 


(6) Nothing in this section affects the right of the Lieuten- 
ant Governor in Council to vary or rescind, at any time, an 
order made under subsection (1). 





202.—(1) If so ordered by the Lieutenant Governor in 
Council under section 201, the Superintendent shall take pos- 
session and control of the assets of a provincial corporation 
and shall thereafter conduct its business and take such steps as 
in the Superintendent’s opinion should be taken toward its 
rehabilitation or, where an order is made under paragraph 1 
of subsection 201 (1), its continued operation, and for such 
purposes the Superintendent has all the powers of the board 
of directors of the corporation, and without limiting the gener- 
ality of the foregoing, the Superintendent may, 
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5. Lvactif de la compagnie, eu égard a toutes les cir- 
constances, ne peut suffire a protéger ses déposants. 


6. Une situation ou des pratiques qui ont cours au sein 
de la compagnie portent ou risquent de porter 
atteinte a l’intérét du public ou a lintérét des dépo- 
sants, créanciers ou actionnaires de la compagnie. 


(2) Le surintendant remet copie du décret du lieutenant- 
gouverneur en conseil pris en vertu du paragraphe (1) a l’un 
des dirigeants de la compagnie inscrite. 


(3) Le décret du lieutenant-gouverneur en conseil pris en 
vertu du paragraphe (1) prend effet immédiatement, est défi- 
nitif et a force exécutoire. Aucun tribunal ne doit suspendre, 
modifier ou annuler ce décret ni celui pris en vertu du para- 
graphe (5). 


(4) Pour l’application du présent article, le lieutenant-gou- 
verneur en conseil peut nommer le personnel qu’il juge néces- 
saire aux fins d’évaluer l’actif et le passif de la compagnie et 
de faire rapport sur sa situation de méme que sur sa capacité 
d’acquitter ou non son passif. 


(5) Sur pétition déposée auprés du greffier du Conseil des 
ministres par une partie ou une personne intéressée dans les 
soixante jours du décret pris en vertu du paragraphe (1), le 
lieutenant-gouverneur en conseil peut, par décret, confirmer, 
modifier ou annuler celui-ci en totalité ou en partie. Le décret 
pris en vertu du présent paragraphe est définitif et a force 
exécutoire. 


(6) Le présent article n’a pas pour effet de limiter le droit 
du lieutenant-gouverneur en conseil de modifier ou d’annuler 
le décret pris aux termes du paragraphe (1). 


202 (1) Lorsque le lieutenant-gouverneur en conseil le 
décréte en vertu de l’article 201, le surintendant prend posses- 
sion et assume le controle des biens de la compagnie provin- 
ciale. Il gére alors l’entreprise et prend les mesures qui, a son 
avis, S'imposent en vue du redressement de la situation de la 
compagnie ou, dans le cas d’un décret pris en vertu de la dis- 
position 1 du paragraphe 201 (1), en vue de la poursuite de 
exploitation de la compagnie. A ces fins, le surintendant pos- 
séde tous les pouvoirs du conseil d’administration de la com- 
pagnie et peut notamment : 
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(a) exclude the directors, officers, servants and agents 
of the corporation from the property and business 
of the corporation; and 


(b) carry on, manage and conduct the operations of the 
corporation and in the name of the corporation pre- 
serve, maintain, realize, dispose of and add to the 
property of the corporation, receive the income of 
the corporation and exercise all the powers of the 
corporation. 


(2) While the Superintendent has possession and control of 
the assets of a provincial corporation under this section, the 
Superintendent may apply to the court for an order for the 
winding up of the corporation under Part VI of the Corpora- 
tions Act. 


(3) Where the Superintendent is in possession and control 
of the assets of a provincial corporation and is conducting its 
business, he or she may appoint one or more persons to man- 
age and operate the business of the corporation, and, 


(a) each person so appointed is a representative of the 
Superintendent; and 


(b) the remuneration of any such person, other than an 
officer or employee of the Ministry, shall be fixed 
by the Superintendent. 


(4) Whenever the Lieutenant Governor in Council believes 
that a corporation whose assets are in the possession and con- 
trol of the Superintendent meets the requirements of this Act 
and that it is otherwise proper for the corporation to resume 
possession and control of its assets and the conduct of its busi- 
ness, the Lieutenant Governor in Council may in writing 
direct the Superintendent to relinquish to the corporation the 
possession and control of its assets, and from and after the 
date specified in such direction the powers of the Superinten- 
dent under this section cease. 


(5) If the Lieutenant Governor in Council considers that 
further efforts to rehabilitate a corporation whose assets are in 
the possession and control of the Superintendent would be 
futile, the Lieutenant Governor in Council may in writing 
direct the Superintendent to relinquish to the corporation the 
possession and control of its assets, and from and after the 
date specified in such direction the powers of the Superinten- 
dent under this section cease. 


(6) The expenses of the Superintendent incurred in pro- 
ceedings under this section or section 200 or 201 shall be paid, 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


a) exclure les dirigeants, administrateurs, préposés et 
mandataires de la compagnie de ses locaux et de ses 
affaires; 


b) gérer et mener les opérations de la compagnie et, 
au nom de cette derniére, conserver, maintenir, 
réaliser, accroitre ses biens, en disposer, en perce- 
voir les revenus et exercer tous les pouvoirs de la 
compagnie. 


(2) Pendant que le surintendant a la possession et le con- 
trdle de Vactif de la compagnie provinciale en vertu du pré- 
sent article, il peut présenter au tribunal une requéte en vue 
d’obtenir une ordonnance de liquidation de la compagnie en 
vertu de la partie VI de la Loi sur les compagnies et 
associations. 


(3) Si le surintendant a la possession et le contréle de l’actif 
de la compagnie provinciale et gére l’entreprise de celle-ci, il 
peut nommer une ou plusieurs personnes aux fins de gérer et 
d’exploiter l’entreprise. Dans ce cas : 


a) chacune des personnes désignées est le délégué du 
surintendant; 


b) le surintendant fixe leur rémunération, sauf celle 
dun employé du ministére. 


(4) Si le lieutenant-gouverneur en conseil est d’avis que la 
compagnie dont la possession et le contréle de l’actif sont 
présentement dévolus au surintendant satisfait aux exigences 
de la présente loi et que celle-ci est en mesure de gérer son 
entreprise et de reprendre la possession et le contrdle de son 
actif, il peut, par écrit, enjoindre a ce dernier de s’en dessaisir 
en faveur de la compagnie. Les pouvoirs du surintendant en 
vertu du présent article prennent alors fin a compter de la 
date précisée dans cette directive. 


(5) Si le lieutenant-gouverneur en conseil est d’avis que 
serait vaine toute nouvelle tentative de redressement de la 
situation de la compagnie dont la possession et le contrdle de 
lactif sont présentement dévolus au surintendant, il peut, par 
écrit, enjoindre a ce dernier de s’en dessaisir en faveur de la 
compagnie. Les pouvoirs du surintendant en vertu du présent 
article prennent alors fin 4 compter de la date précisée dans 
cette directive. 


(6) Les frais engagés par le surintendant relativement aux 
mesures prises aux termes du présent article ou des articles 
200 ou 201 sont payés : 
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(a) by the registered corporation; or 


(b) where the corporation that is the subject of the 
proceeding, 


(i) is a loan corporation and the corporation can- 
not pay the full cost of the proceedings, by all 
registered loan corporations, or 


(ii) is a trust corporation and the trust corporation 
cannot pay the full cost of proceedings, by all 
registered trust corporations, 


and, where clause (b) applies, the share of each registered 
corporation shall be in the same proportion as its total assets 
in its last preceding fiscal year bears to the total assets of all 
loan corporations or trust corporations, as the case may be, in 
the last preceding fiscal year of each. 


(7) The registered corporations required by clause (6) (b) 
to bear the expenses of the Superintendent may appoint a 
committee of not more than six members to advise the Super- 
intendent in respect of all matters pertinent to the rehabilita- 
tion of the corporation whose assets are in the possession and 
control of the Superintendent. 


203.—(1) Notwithstanding any other provision of this 
Act, where the Superintendent has taken possession and con- 
trol of a registered corporation under section 201, the Super- 
intendent may apply to the High Court of Justice for an order, 


(a) authorizing some other person to conduct the busi- 
ness of the corporation on such terms and condi- 
tions as the court thinks fit; 


(b) authorizing and directing the sale of the assets of 
the corporation in whole or in part notwithstanding 
any provision of the Bulk Sales Act; 


(c) appointing interim or permanent substitute trustees 
in respect of all or any part of the fiduciary obliga- 
tions and duties of the corporation; 


(d) authorizing or directing such other action as the 
court thinks appropriate and in the best interests of 
the depositors, persons for whom the corporation 
acts in a fiduciary capacity, the creditors and the 
public; or 
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a) par la compagnie inscrite; 
b) sila compagnie qui fait objet des mesures : 


(i) est une compagnie de prét qui ne peut assu- 
mer seule la totalité des frais, par toutes les 
compagnies de prét inscrites, 


(ii) est une compagnie de fiducie qui ne peut 
assumer seule la totalité des frais, par toutes 
les compagnies de fiducie inscrites. 


Dans le cas d’application de l’alinéa b), la quote-part de cha- 
que compagnie inscrite est proportionnelle au total de son 
actif pour son dernier exercice, par rapport au total de l’actif 
de toutes les compagnies de prét ou compagnies de fiducie, 
selon le cas, lors de l’exercice précédent de chacune d’elles. 


(7) Les compagnies inscrites qui sont tenues, aux termes de 
lV’alinéa (6) b), de supporter des frais engagés par le surinten- 
dant peuvent nommer un comité d’au plus six membres afin 
de conseiller celui-ci sur les questions reliées au redressement 
de la situation de la compagnie dont la possession et le con- 
trole de l’actif lui sont dévolus. 


203 (1) Malgré toute disposition contraire de la présente 
loi, lorsque le surintendant a pris la possession et le contréle 
de la compagnie inscrite en vertu de larticle 201, il peut 
demander a la Haute Cour, par voie de requéte, de rendre 
une ordonnance ayant pour effet : 


a) d’autoriser une autre personne a gérer !’entreprise 
de la compagnie aux conditions que le tribunal 
estime pertinentes; 


b) d’autoriser et de surveiller la vente de la totalité ou 
d’une partie des biens de la compagnie, malgré les 
dispositions de la Loi sur la vente en bloc; 


c) de nommer des représentants suppléants, provisoi- 
res Ou permanents, aux fins d’acquitter la totalité ou 
une partie des obligations fiduciaires de la compa- 
genie; 


d) d’autoriser ou d’ordonner d’autres mesures que le 
tribunal juge pertinents et dans lintérét véritable 
des déposants, des personnes que la compagnie 
représente a titre de fiduciaire, de ses créanciers et 
du public; 
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(e) staying any civil proceedings against the corporation 
while the Superintendent is in possession and con- 
trol of the corporation. 


(2) Where the High Court of Justice has made an order 
under clause (1) (c), the fiduciary duties vest in, bind and may 
be enforced against the substituted fiduciary as fully and effec- 
tually as if the substituted fiduciary was originally named as 
fiduciary. 


204. Where an order or approval is made or given under 
this Act or a term, condition or restriction is imposed on its 
registration, it is binding on every successor or assignee of the 
corporation or other person to whom it is directed. 


205.—(1) If in the opinion of the Director with respect to 
a registered corporation or its subsidiaries, it appears that, 


(a) the value placed upon the real estate owned by the 
corporation or any of its subsidiaries or any parcel 
thereof is too great; 


(b) the amount secured by mortgage upon any parcel of 
real estate, together with interest due and accrued 
thereon is greater than the lending value of the par- 
cel, or that the parcel is not sufficient security for 
the loan and interest; or 


(c) the market value of any other investment is less 
than the amount shown in the books of the corpora- 
tion or any of its subsidiaries, 


the Director may require the corporation to secure an 
appraisal of such assets by one or more competent valuators 
or the Director may procure such appraisal at the expense of 
the corporation. 


(2) If following an appraisal under subsection (1), it 
appears that the value of the asset is less than the amount at 
which it is carried on the books of the registered corporation 
or any of its subsidiaries or that the value is not adequate 
security for the loan and interest, the Director may order that 
the appraised value be reflected in calculations made for the 
purposes of this Act and the regulations. 


(3) An order of the Director under subsection (2) shall be 
noted in the corporation’s financial statements for the year in 
which the order is made. 


1987 COMPAGNIES DE PRET ET DE FIDUCIE 


e) de suspendre toute poursuite civile engagée contre 
la compagnie pendant que le surintendant a la pos- 
session et le controle de l’actif. 


(2) Si la Haute Cour rend une ordonnance aux termes de 
lalinéa (1) c), les obligations fiduciaires passent au représen- 
tant Suppléant. Celles-ci sont susceptibles d’exécution contre 
lui dans la méme mesure que s’il était le représentant original. 


204 L’ordonnance rendue ou l’approbation accordée aux 
termes de la présente loi, ainsi que les conditions et restric- 
tions dont est assortie son inscription, lient les successeurs et 


cessionnaires de la compagnie ou de l’autre personne a qui 
celles-ci s’adressent. 


205 (1) Le directeur peut exiger que la compagnie fasse 
appel a un ou plusieurs estimateurs compétents aux fins d’éva- 
luer les biens mentionnés ci-aprés, s’il est d’avis que : 


a) la valeur imputée aux biens immeubles, ou a un 
bien immeuble particulier, dont la compagnie ou 
Pune de ses filiales sont propriétaires est trop éle- 
Vee: 


b) la somme garantie par hypothéque grevant un bien 
immeuble en faveur de la compagnie ou lune de ses 
filiales, majorée des intéréts échus et courus, 
dépasse sa valeur hypothécable, ou que ce bien 
immeuble ne constitue pas une streté suffisante 
pour garantir le prét et les intéréts; 


c) la valeur marchande d’un autre placement est infé- 
rieure au montant qui figure aux livres comptables 
de la compagnie ou de l’une de ses filiales. 


Le directeur peut également procéder a cette estimation aux 
frais de la compagnie. 


(2) Sil appert, d’aprés l’évaluation effectuée aux termes du 
paragraphe (1), que la valeur d’un bien est inférieure 4a celle 
qui est indiquée aux livres comptables de la compagnie ins- 
crite ou de l’une de ses filiales, ou que cette valeur ne consti- 
tue pas une streté suffisante pour garantir le prét et les inté- 
réts, le directeur peut ordonner que les calculs faits en 
application de la présente loi et des réglements reflétent la 
valeur estimative. 


(3) L’ordre pris par le directeur aux termes du paragraphe 
(2) figure aux états financiers de la compagnie pour Il’exercice 
au cours duquel le directeur prend l’ordre. 
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206.—(1) Where upon a statement made under oath it 
appears probable to the Superintendent that any corporation 
or other person has contravened any of the provisions of this 
Act or the regulations, the Superintendent by order may 
appoint any person to make such investigation as the Superin- 
tendent considers expedient for the due administration and 
enforcement of this Act, and in the order shall determine and 
prescribe the scope of the investigation. 


(2) For the purpose of any investigation ordered under this 
section, the person appointed to make the investigation may 
investigate, inquire into and examine, 


(a) the affairs of the person or corporation in respect of 
whom the investigation is being made and any 
books, papers, documents, correspondence, com- 
munications, negotiations, transactions, investiga- 
tions, loans, borrowings and payments to, by, on 
behalf of or in relation to or connected with the cor- 
poration or other person and any property, assets or 
things owned, acquired or alienated in whole or in 
part by the corporation or other person or by any 
person or corporation acting on behalf of or as 
agent for the person or corporation; and 


(b) the assets at any time held, the liabilities, debts, 
undertakings and obligations at any time existing, 
the financial or other conditions at any time prevail- 
ing in or in relation to or in connection with the cor- 
poration or other person and the relationship that 
may at any time exist or have existed between the 
corporation or other person and any other person 
by reason of investments, purchases, commissions 
promised, secured or paid, interests held or 
acquired, purchase or sale of stock or other proper- 
ty, the transfer, negotiation or holding of stock, 
interlocking directorates, common control, undue 
influence or control or any other relationship. 


(3) The person making an investigation under this section 


witnesses and has the same power to summon and enforce the attendance of 


require 
production 


R.S.O. 1980, 
G145 


witnesses and compel them to give evidence on oath or other- 
wise, and to produce documents, records and things, as is 
vested in the Supreme Court for the trial of civil actions, and 
the failure or refusal of a person to attend, to answer ques- 
tions or to produce such documents, records and things as are 
in the person’s custody or possession makes the person liable 
to be committed for contempt by a judge of the Supreme 
Court as if in breach of an order or judgment of the Supreme 
Court and no provision of the Evidence Act exempts any bank 
or corporation or any officer or employee thereof from the 
operation of this section. 
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206 (1) Si, aux termes d’une déclaration sous serment, il 
semble probable au surintendant qu’une compagnie ou une 
autre personne a contrevenu aux dispositions de la présente 
loi ou des réglements, celui-ci peut, au moyen d’une ordon- 
nance, mandater une personne pour mener Il’enquéte qu'il 
juge opportune pour l’application et ’exécution de la présente 
loi. Le mandat précise la portée de cette enquéte. 


(2) Pour les fins de l’enquéte visée au présent article, la per- 


sonne mandatée a cette fin peut faire enquéte et procéder a 
examen : 


a) des affaires de la personne ou de la compagnie qui 
en fait Vobjet ainsi que des livres comptables, 
papiers, documents, de la correspondance, des com- 
munications, négociations, opérations, enquétes, 
préts, emprunts de méme que des paiements effec- 
tués a la compagnie ou a l’autre personne, par ces 
derniéres ou pour leur compte, ou qui sont reliés ou 
ont trait a celles-ci. Il en est de méme des autres 
biens, des éléments d’actif ou des choses dont elles- 
mémes, ou leurs mandataires pour leur compte, 
sont propriétaires ou que ceux-ci ont acquis ou 
aliénés en totalité ou en partie; 


b) de lactif ainsi que du passif, des dettes, engage- 
ments et obligations de la compagnie ou de Il’autre 
personne, de leur situation financiére ou autre, a 
n’importe quel moment. Il en est de méme des rap- 
ports qui peuvent exister ou avoir existé a n’importe 
quel moment entre celles-ci et une autre personne 
en raison de placements, d’acquisitions, de commis- 
sions promises, assorties de stretés ou versées, de 
droits détenus ou acquis, d’acquisition ou de vente 
d’actions ou autres biens, du transfert, de la négo- 
ciation ou de la détention d’actions, de directions de 
liaison, de contrédle commun, d’abus d’influence ou 
de controle ou d’autres rapports. 


(3) La personne chargée de l’enquéte aux termes du présent 
article a les pouvoirs de la Cour supréme lors de procés civils 
pour assigner les témoins, les forcer a étre présents, les con- 
traindre a témoigner sous serment ou autrement, ainsi qu’a 
produire les documents, dossiers et objets qu’ils ont en leur 
possession ou sous leur garde. Le défaut ou le refus des 
témoins d’obtempérer rend ceux-ci, sur l’ordre d’un juge de la 
Cour supréme, passibles d’incarcération pour outrage au tri- 
bunal, comme dans le cas du défaut de se conformer a l’or- 
donnance ou au jugement de la Cour supréme. Aucune dispo- 
sition de la Loi sur la preuve n’a pour effet de dispenser de 
application du présent article une banque, une compagnie ou 
leurs dirigeants ou employés. 
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(4) A person giving evidence at an investigation under this 
section may be represented by counsel. 


(5) Where an investigation is ordered under this section, 
the person appointed to make the investigation may seize and 
take possession of any documents, records, securities or other 
property of the corporation or other person whose affairs are 
being investigated. 


(6) Where any documents, records, securities or other 
property are seized under subsection (5), the documents, rec- 
ords, securities or other property shall be made available for 
inspection and copying by the corporation or other person 
from whom seized at a mutually convenient time and place if 
a request for an opportunity to inspect or copy is made by the 
person or corporation to the person appointed to make the 
investigation. 


(7) Where an investigation is ordered under this section, 
the Superintendent may appoint an accountant or other expert 
to examine documents, records, property and matters of the 
person or corporation whose affairs are being investigated. 


(8) Every person appointed under subsection (1) or (7) 
shall provide the Superintendent with a full and complete 
report of the investigation including any transcript of evidence 
and material in his or her possession relating to the investiga- 
tion. 


207. No action or other proceeding for damages shall be 
instituted against a person appointed under subsection 206 (1) 
or (7) for any act done in good faith in the execution or 
intended execution of the person’s duty or for any alleged 
neglect or default in the execution in good faith of the per- 
son’s duty. 


208.—(1) The Superintendent may, 


(a) where the Superintendent is about to order an 
investigation in respect of a corporation or other 
person under section 206 or during or after an 
investigation in respect of a person or corporation 
under section 206; 


(b) where the Director is about to make or has made a 
decision revoking the registration of any corpora- 
tion; or 
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(4) La personne qui témoigne a l’enquéte menée aux termes 
du présent article peut étre représentée par un avocat. 


(5S) La personne chargée de Il’enquéte aux termes du présent 
article peut saisir les documents, dossiers, valeurs mobiliéres 
ou autres biens de la compagnie ou de l’autre personne dont 
les affaires font ’objet de l’enquéte et en prendre possession. 


(6) La personne chargée de l’enquéte rend accessibles a des 
fins d’inspection et de reproduction, a l’heure et au lieu con- 
venus avec la compagnie ou la personne qui en fait la 
demande, les documents, dossiers, valeurs mobiliéres ou 
autres biens qui ont été saisis entre leurs mains en vertu du 
paragraphe (5). 


(7) Le surintendant peut nommer un comptable ou autre 
expert pour faire ’examen des documents, dossiers, biens et 
activités de la compagnie ou de la personne dont les affaires 
font objet de ’enquéte visée au présent article. 


(8) La personne nommée en vertu du paragraphe (1) ou (7) 
présente au surintendant un rapport complet et détaillé de 
lenquéte, y compris, le cas échéant, la transcription des 
témoignages et les documents qui s’y rapportent et que celle-ci 
a en Sa possession. 


207 Sont irrecevables les actions ou autres instances en 
dommages-intéréts intentées contre une personne nommée 
aux termes des paragraphes 206 (1) ou (7) pour un acte 
accompli de bonne foi dans l’exercice ou l’exercice prévu de 
ses fonctions ou pour une négligence ou un défaut imputé 
dans l’exercice de bonne foi de ses fonctions. 


208 (1) Le surintendant peut, au moyen d’un procédé qui 
produit un texte écrit ou imprimé, enjoindre a une compagnie 
ou a une autre personne de retenir les fonds, valeurs mobilié- 
res ou biens confiés a sa garde, notamment a titre de dépot, 
par la compagnie ou la personne visées ci-aprés, dans les cas 
suivants : 


a) le surintendant est sur le point d’ordonner une 
enquéte aux termes de I’article 206 relativement a 
une compagnie ou a une autre personne, ou une 
telle enquéte est déja en cours ou est terminée; 


b) le directeur est sur le point de rendre ou a rendu sa 
décision de radier l’inscription d’une compagnie; 
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(c) where proceedings in respect of a contravention of 
this Act or the regulations are about to be or have 
been instituted against any corporation or other 
person that in the opinion of the Superintendent are 
connected with or arise out of any business con- 
ducted by the corporation or other person, 


by any method that provides a written or printed copy, direct 
any corporation or other person having on deposit or under 
control or for safekeeping any funds, securities or assets of the 
corporation or other person referred to in clause (a), (b) or 
(c) to hold such funds or securities or assets or direct the cor- 
poration or other person referred to in clause (a), (b) or (c) to 
refrain from withdrawing or dealing with any such funds, secu- 
rities or assets from any other person having any of them on 
deposit, under control or for safekeeping or to hold all funds, 
securities or assets in their possession or control in trust for 
the Superintendent, or until the Superintendent in writing 
revokes the direction or consents to release any particular 
fund or property from the direction. 


(2) A direction issued under subsection (1) does not apply 
to funds or securities in a stock exchange clearing house or to 
securities in process of transfer by a transfer agent unless the 
direction expressly so states and in the case of a bank or a cor- 
poration, the direction applies only to the offices, branches or 
agencies thereof named in the direction. 


(3) Any person or corporation named in a direction issued 
under subsection (1), if in doubt as to the application of the 
direction to particular funds, securities or assets, may apply to 
the Superintendent for an order of clarification. 


(4) Upon the application of a registered corporation or 
other person directly affected by a direction issued under sub- 
section (1), the Superintendent may make an order on such 
terms and conditions as he or she may impose revoking the 
direction or consenting to the release of any fund or security. 


(5) In any of the circumstances mentioned in clause (1) (a), 
(b) or (c), the Superintendent may by any method that pro- 
vides a written or printed copy notify any land registrar that 
proceedings are being or are about to be taken that may affect 
land belonging to the corporation or other person referred to 
in the notice, and the land registrar shall register the notice 
against the title of the land. 


(6) A notice registered under subsection (5) has the same 
effect as the registration of a certificate of pending litigation 
or a caution, and the Superintendent may in writing revoke or 
modify the notice. 
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c) des poursuites découlant d’une contravention a la 
présente loi ou aux réglements sont sur le point 
d’étre intentées ou l’ont été contre une compagnie 
ou une autre personne, et le surintendant est d’avis 
que les poursuites sont reliées a des activités exer- 
cées par la compagnie ou l’autre personne ou en 

-~ sont la conséquence. 


Le surintendant peut de méme enjoindre a la compagnie ou a 
l’autre personne visée aux alinéas a), b) ou c) de s’abstenir de 
disposer de tels fonds, valeurs mobiliéres ou biens ou d’en 
effectuer le retrait auprés de toute personne qui en aurait la 
garde, notamment a titre de dépét, ou de les détenir en fidu- 
cie pour le compte du surintendant. L’ordre reste en vigueur 
jusqu’a ce que le surintendant le révoque par écrit. Il peut 
toutefois consentir a soustraire a son application un fonds ou 
un bien en particulier. 


(2) Sauf disposition expresse a cet effet contenue dans I’or- 
dre donné aux termes du paragraphe (1), celui-ci ne s’appli- 
que pas aux fonds ou aux valeurs mobiliéres en dépdt a la 
chambre de compensation d’une bourse ou a ceux qui font 
Pobjet d’un transfert par un agent de transferts. Dans le cas 
des banques et des compagnies, cet ordre ne s’applique qu’aux 
bureaux, succursales ou agences qui y sont précisés. 


(3) La personne ou la compagnie visée par l’ordre donné 
aux termes du paragraphe (1) et qui s’interroge au sujet de 
Papplication de l’ordre a un fonds, a des valeurs mobiliéres ou 
a des biens en particulier peut s’adresser au surintendant, par 
voie de requéte, en vue d’obtenir une ordonnance apportant 
des précisions. 


(4) Le surintendant, a la requéte d’une compagnie inscrite 
ou d’une personne directement visée par l’ordre donné aux 
termes du paragraphe (1), peut, aux conditions qu’il fixe, 
révoquer l’ordre ou consentir a soustraire a son application un 
fonds ou une valeur mobiliére. 


(5) Dans les cas visés aux alinéas (1) a), b) ou c), le surin- 
tendant peut, au moyen d’un procédé qui produit un texte 
écrit ou imprimé, notifier un registrateur des droits immobi- 
liers qu’une poursuite susceptible de porter sur les biens-fonds 
appartenant a la compagnie ou a la personne visée est inten- 
tée ou sur le point de l’étre. Le registrateur fait alors enregis- 
trer l’avis sur le bien-fonds. 


(6) L’avis enregistré aux termes du paragraphe (5) a le 
méme effet que l’enregistrement d’un certificat d’affaire en 
instance ou d’un avertissement. Le surintendant peut, par 
écrit, révoquer ou modifier cet avis. 
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209.—(1) Where the Director, under clause 192 (1) (a), 
(c) or (d), has ordered a registered corporation or any of its 
subsidiaries to dispose of and realize any of its investments 
and if the amount realized therefrom falls below the amount 
paid by it for such investments, the directors of the corpora- 
tion are jointly and severally liable for the payment to the cor- 
poration of the amount of the deficiency. 


(2) If a director is present when any investment referred to 
in subsection (1) is authorized, forthwith, or if any director 
then absent, within twenty-four hours after he or she become 
aware of such investment, and is able to do so, sends his or 
her written dissent by registered mail or delivers it to the prin- 
cipal place of business of the corporation and requests that the 
dissent be entered in the minutes of the next meeting of the 
board of directors and, within eight days thereafter, notifies 
the Director in writing of the dissent, the director of the cor- 
poration may thereby, but not otherwise, exonerate himself or 
herself from liability. 


210.—(1) Where it appears to the Superintendent that any 
registered corporation or other person has failed to comply 
with or is not complying with, 


(a) any approval given or any order made under this 
Act; 


(b) any voluntary compliance program entered into; or 


(c) any term, condition or restriction imposed on its 
registration, 


the Superintendent, in addition to any other rights under this 
Act, may apply to the High Court of Justice for an order, 


(d) directing the person or corporation to comply with 
the approval, program or order, term, condition or 
restriction or restraining the person or corporation 
from violating the approval, program, order, term, 
condition or restriction; and 


(e) directing the directors and officers of the person or 
corporation to cause the person or corporation to 
comply with or to cease violating the approval, pro- 
gram or order of the Director or Superintendent, or 
term, condition or restriction imposed on_ its 
registration, 


and the court may make such order as it considers appro- 
priate. 
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209 (1) Si le directeur, agissant en vertu de l’alinéa 192 
(1) a), c) ou d), enjoint a la compagnie inscrite ou a l’une de 
ses filiales de se départir de ses placements et de les réaliser, 
et si leur valeur de réalisation est inférieure a leur cout initial, 
les administrateurs de la compagnie sont solidairement tenus 
de combler l’insuffisance. 

(2) L’administrateur présent au moment ou le placement 
visé au paragraphe (1) est autorisé ne dégage sa responsabilité 
que s'il fait parvenir, sans délai et par écrit, sa dissidence par 
courrier recommandé ou la remet a Il’établissement principal 
de la compagnie et demande qu’elle soit consignée au procés- 
verbal de la prochaine réunion du conseil d’administration. I] 
doit aussi, dans les huit jours, aviser le directeur de sa dissi- 
dence, par écrit. L’administrateur absent a4 ce moment ne 
dégage sa responsabilité que s’il agit de méme dans les vingt- 
quatre heures qui suivent le moment ot il apprend que le pla- 
cement a été autorisé et a la possibilité d’agir. 


210 (1) Lorsque le surintendant est d’avis qu’une compa- 
gnie inscrite ou une autre personne ne s’est pas conformée ou 
ne se conforme pas : 


a) a une approbation ou un ordre donnés ou une 
ordonnance rendue en vertu de la présente loi; 


b) au programme d’adhésion volontaire auquel elle a 
souscrit; 


c) alune des conditions ou restrictions dont est assor- 
tie son inscription, 


il peut, outre les autres droits que lui accorde la présente loi, 
demander par voie de requéte a la Haute Cour de justice de 
rendre une ordonnance aux fins : 


d) d’enjoindre a la personne ou la compagnie de se 
conformer a l’approbation, au programme, 4a lor- 
dre, a l’ordonnance, a la condition ou 4a la restric- 
tion, ou d’interdire a celles-ci d’y contrevenir; 


e) d’enjoindre aux administrateurs et dirigeants de la 
personne ou de la compagnie de faire en sorte que 
ces derniéres se conforment a l’approbation, au pro- 
gramme, a l’ordre du directeur ou du surintendant 
ou aux conditions dont est assortie linscription ou 
qu’elles mettent fin a toute contravention a leur 
égard. 


La Haute Cour peut rendre l’ordonnance qu’elle juge perti- 
nente. 
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(2) An appeal lies to the Divisional Court from an order 
made under subsection (1). 


211.—(1) A depositor, shareholder, creditor, a person for 
whom the registered corporation acts in a fiduciary capacity or 
the Superintendent may apply to the High Court of Justice for 
an order under this section. 


(2) Where, upon an application under subsection (1), the 
court is satisfied that in respect of a registered corporation or 
any of its affiliates, 


(a) any act or omission of the corporation or any of its 
affiliates effects or threatens to effect a result; 


(b) the business or affairs of the corporation or any of 
its affiliates are, have been or are threatened to be 
carried on or conducted in a manner; or 


(c) the powers of the directors of the corporation or 
any of its affiliates are, have been or are threatened 
to be exercised in a manner, 


that is oppressive or unfairly prejudicial to or that unfairly dis- 
regards the interests of any shareholder, depositor, creditor or 
person for whom the corporation acts in a fiduciary capacity, 
the court may make an order to rectify the matters com- 
plained of. 


(3) Where a depositor, shareholder, creditor or person for 
whom the corporation acts in a fiduciary capacity makes an 
application under subsection (1), he or she shall give notice to 
the Superintendent. 


(4) In connection with an application under this section, the 
court may make any interim or final order it thinks appro- 
priate including, without limiting the generality of the 
foregoing, 


(a) an order restraining the conduct complained of; 


(b) an order to regulate a corporation’s affairs by 
amending the by-laws; 


(c) an order appointing directors in place of or in addi- 
tion to all or any of the directors then in office; 
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(2) Il peut étre interjeté appel devant la Cour divisionnaire 
de ’ordonnance rendue en vertu du paragraphe (1). 


211 (1) Le déposant, l’actionnaire, le créancier, la per- 
sonne que représente la compagnie inscrite en qualité de fidu- 
Claire, ainsi que le surintendant peuvent s’adresser a la Haute 
Cour de justice, par voie de requéte, en vue d’obtenir une 
ordonnance en vertu du présent article. 


(2) Si le tribunal est convaincu, dans le cadre d’une requéte 
présentée en vertu du paragraphe (1) : 


a) 


b) 


qu’un acte ou une omission d’une compagnie ins- 
crite ou d’un membre du méme groupe entrainent 
ou risquent d’entrainer un résultat qui lése grave- 
ment les intéréts d’un actionnaire, d’un déposant, 
d’un créancier ou d’une personne que la compagnie 
représente a titre de fiduciaire, ou qui, de fagon 
injuste, porte atteinte a leurs intéréts ou n’en tient 
pas compte; 


que la compagnie ou un membre du méme groupe 
conduisent leurs affaires d’une maniére susceptible 
d’entrainer le résultat décrit a l’alinéa a), l’ont fait 
ou risquent de le faire; 


que les administrateurs de la compagnie ou d’un 
membre du méme groupe ont exercé leurs pouvoirs 
d’une maniére susceptible d’entrainer le résultat 
décrit a l’alinéa a), l’ont fait ou risquent de le faire, 


le tribunal peut rendre une ordonnance afin de redresser la 


situation. 


(3) Le déposant, l’actionnaire, le créancier ou la personne 
que représente la compagnie a titre de fiduciaire et qui pré- 
sentent une requéte aux termes du paragraphe (1), en don- 
nent avis au surintendant. 


(4) Pour donner suite a la requéte présentée aux termes du 
présent article, le tribunal peut rendre l’ordonnance provisoire 
ou définitive qu’il estime pertinente, notamment pour : 


a) 
b) 


c) 


interdire le comportement reproché; 


réglementer les affaires de la compagnie en modi- 
fiant son réglement intérieur; 


faire des nominations au conseil d’administration, 
soit pour remplacer tous les administrateurs en 
fonction ou certains d’entre eux, soit pour en aug- 
menter le nombre; 
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(d) an order varying or setting aside a transaction or 
contract to which a registered corporation is a party 
and compensating the registered corporation or any 

other party to the transaction or contract; 
(e) an order requiring a registered corporation, within a 


time specified by the court, to produce to the court 
or an interested person financial statements or an 
accounting in such other form as the court may 
determine; 


(f) an order compensating an aggrieved person; 
(g) an order directing rectification of the records of a 
corporation; or 


(h) 


212.—(1) An application under section 211 shall not be 
stayed, discontinued, settled or dismissed for want of prosecu- 
tion without the approval of the court given upon such terms 
as the court thinks fit and, if the court determines that the 
interests of any person described in subsection 211 (1) may be 
substantially affected by such stay, discontinuance, settlement 
or dismissal, the court may order any party to the application 
to give notice to the person. 


an order requiring the trial of any issue. 


(2) A person described in subsection 211 (1) is not required 
to give security for costs in any application under that section. 


(3) In an application under section 211, the court may at 
any time order the registered corporation or any of its affili- 
ates to pay to the shareholder, depositor, creditor or person 
to whom the corporation acts in a fiduciary capacity or Super- 
intendent interim costs, including reasonable legal fees and 
disbursements, for which interim costs the applicant may be 
held accountable to the corporation or its affiliate upon final 
disposition of the application. 


PART XIII 
OFFENCES AND PENALTIES 
213.—(1) No person, other than a registered corporation, 
shall conduct, undertake or transact in Ontario the business of 


a loan corporation or of a trust corporation. 


(2) No body corporate, other than a registered trust cor- 
poration, shall, 
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modifier ou annuler une opération ou un contrat 
auxquels est partie la compagnie inscrite, et indem- 
niser la compagnie ou une autre partie a lopération 
ou au contrat; 


enjoindre a la compagnie inscrite de fournir dans le 
délai imparti, au tribunal ou a la personne intéres- 
sée, soit des états financiers, soit un compte-rendu 
comptable dans une autre forme que précise le tri- 
bunal; 


f) 


g) 


indemniser une personne lésée; 
rectifier les dossiers de la compagnie; 


h) faire instruire toute question litigieuse. 

212 (1) Le sursis, la transaction ou le rejet, faute de pour- 
suite, de la requéte visée a l’article 211 ou le désistement du 
requérant, sont subordonnés a leur approbation par le tribu- 
nal aux conditions qu’il estime pertinentes. Le tribunal peut 
également ordonner a toute partie d’en donner avis a la per- 
sonne visée au paragraphe 211 (1) s’il conclut que les droits de 
celle-ci peuvent étre sérieusement atteints par cette mesure. 


(2) La personne visée au paragraphe 211 (1) n’est pas tenue 
de fournir un cautionnement pour dépens lors de la requéte 
visée a cet article. 


(3) A la suite de la requéte visée a l’article 211, le tribunal 
peut ordonner a la compagnie inscrite ou au membre du 
méme groupe que celle-ci de verser aux actionnaires, dépo- 
sants, créanciers, aux personnes que la compagnie représente 
a titre de fiduciaire ou au surintendant, des dépens provisoi- 
res, y compris des honoraires légaux et débours raisonnables. 
Le requérant peut étre redevable de ces dépens provisoires 
envers la compagnie ou le membre du méme groupe que 
celle-ci lors du réglement définitif de la requéte. 


PARTIE XIII 
INFRACTIONS ET PEINES 
213 (1) Nulle personne autre que la compagnie inscrite ne 
doit poursuivre, entreprendre ou exercer en Ontario les activi- 


tés dune compagnie de prét ou d’une compagnie de fiducie. 


(2) Nulle personne morale autre que la compagnie de fidu- 
cie inscrite ne doit: 
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(a) offer its services to the public as, or accept or exe- 
cute the office of, 


(i) executor or administrator, or 


(ii) guardian of any minor’s estate or committee 
of any mentally incompetent person’s estate; 
or 

(b) act as a trustee in respect of any service it provides 
to the public. 


(3) Clause (2) (b) does not apply to, 


(a) a body corporate that is acting as a trustee as pro- 
vided under Part II of the Business Corporations 
Act, 1982 or as required by any other Act; or 

(b) a body corporate that manages a mutual fund trust 

and that is approved by the Ontario Securities Com- 

mission to act as the trustee of the mutual fund 
trust. 


(4) No person, other than a registered trust corporation, 
shall hold itself out to the public in Ontario as a registered 
trust corporation by using in its name the words ‘“‘trust cor- 
poration’’, “‘trust company’’, “‘trustco’’, ‘““compagnie de fidu- 
cie”’ or “‘société de fiducie”’ or any similar words in its name in 
conjunction with its business or undertakings, unless such 
name was legally in use before the day this section comes into 
force. 


(5) No corporation, other than a registered corporation, 
shall hold itself out to the public in Ontario as a registered 
corporation by conducting, undertaking or transacting any 
part or aspect of the business of a trust corporation or loan 
corporation. 


(6) No person, other than a registered corporation and a 
person duly authorized by it to act on its behalf, shall solicit 
the business of a trust corporation or loan corporation. 


(7) No person shall undertake, transact or solicit in Ontario 
any part or aspect of the business of a trust corporation or a 
loan corporation for a body corporate that is not registered 
under this Act. 


(8) No registered corporation, directly or indirectly, 
through a subsidiary or otherwise, unless permitted under this 
Act, shall, 
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a) offrir ses services au public ou accepter ou exercer 
quelque fonction : 


(i) en tant qu’exécuteur testamentaire ou admi- 
nistrateur successoral, 
as (ii) en tant que tuteur aux biens d’un enfant 
mineur ou curateur aux biens d’une personne 
frappée d’incapacité mentale; 


b) agir en tant que fiduciaire a l’égard des services 
qu’elle fournit au public. 


(3) L’alinéa (2) b) ne s’applique pas : 


a) ala personne morale qui agit en tant que fiduciaire 
comme le prévoit la partie II de la Loi de 1982 sur 
les compagnies ou comme I’exige une autre loi; 


b) a la personne morale qui a été approuvée par la 
Commission des valeurs mobiliéres de !’Ontario en 
tant que fiduciaire d’un fonds mutuel constitué en 
fiducie dont elle assure la gestion. 


(4) Nulle personne autre que la compagnie de fiducie ins- 
crite ne doit se faire passer pour une telle compagnie auprés 
du public en Ontario en se désignant sous une dénomination 
sociale qui comporte les mots «trust corporation», «trust 
company», «trustco», «compagnie de fiducie» ou «société de 
fiducie» ou autres termes semblables, relativement a ses acti- 
vités ou entreprises, sauf si la personne employait légalement 
cette dénomination sociale avant l’entrée en vigueur du pré- 
sent article. 


(5) Nulle compagnie autre que la compagnie inscrite ne doit 
se faire passer pour une telle compagnie auprés du public en 
Ontario en poursuivant, en entreprenant ou en exercant une 
partie des activités d’une compagnie de fiducie ou d’une com- 
pagnie de prét. 


(6) Nulle personne autre que la compagnie inscrite et son 
mandataire autorisé ne doit solliciter la clientéle propre a la 
compagnie de prét ou a la compagnie de fiducie. 


(7) Nulle personne ne doit, pour le compte d’une personne 
morale qui n’est pas inscrite en vertu de la présente loi, entre- 
prendre ou exercer en Ontario une partie des activités d’une 
compagnie de fiducie ou d’une compagnie de prét ou solliciter 
la clientéle qui leur est propre. 


(8) Sauf autorisation accordée aux termes de la présente loi, 
la compagnie inscrite ne doit pas, directement ou indirecte- 
ment, par l’entremise de ses filiales ou autrement : 
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(a) deal in goods, wares and merchandise or engage in 
any trade or business; 

(b) provide letters of credit or like instruments; 

(c) guarantee the performance of any obligation by a 
person other than the corporation or its subsidiary 
unless the corporation has received security for the 
guarantee at least equal to the amount of the obli- 
gation guaranteed; or 

(d) issue notes of the corporation payable to bearer on 
demand and intended for circulation. 

Offences 214.—(1) Every person who, 

(a) contravenes any provision of section 213; 

(b) fails to comply with any written undertaking given 
under this Act; 

(c) fails to comply with an order made under this Act; 

(d) contravenes any provision of Part IX; 

(e) allows their name to be used on behalf of a person 
having a beneficial interest in a corporation for the 
purpose of disguising such interest; 

(f) contravenes reporting requirements related to 
insider trading in respect of a corporation; 

(g) traffics in a shareholder’s list contrary to section 
1333 

(h) accepts or receives or gives a grant or gratuity or 
holds shares contrary to section 179; 

(i) fails to report to the Superintendent as required 
under this Act; 

(j) in the case of a registered corporation, contravenes 
any term, condition or restriction imposed on its 
registration; or 

(k) knowingly provides false information in relation to 


any matter under this Act, 


is guilty of an offence. 


1987 
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faire le commerce d’effets mobiliers, d’objets et de 
marchandises ou s’adonner a un commerce; 


souscrire des lettres de crédit ou effets semblables; 


cautionner |’exécution d’une obligation par une per- 
sonne autre que la compagnie ou sa filiale, 4 moins 
que la compagnie n’ait recu une streté d’une valeur 
au moins égale au montant de l’obligation garantie; 


délivrer des billets au porteur payables sur de- 
mande, souscrits par la compagnie et destinés 4 étre 
mis en circulation. 


214 (1) Est coupable d’une infraction toute personne qui : 


a) 
b) 


c) 


d) 


f) 


g) 


h) 


i) 


k) 


enfreint une disposition de I’article 213; 


ne se conforme pas a un engagement écrit pris aux 
termes de la présente loi; 


enfreint une ordonnance prise ou rendue ou un 
ordre donné en vertu de la présente loi; 


enfreint une disposition de la partie 1X; 


consent a l’utilisation de son nom ou de sa dénomi- 
nation sociale pour le compte du titulaire d’un droit 
a titre bénéficiaire dans une compagnie, aux fins de 
permettre a ce dernier de dissimuler son droit; 


ne se conforme pas aux obligations de divulgation 
relatives aux transactions d’initiés relativement aux 
compagnies; 


trafique des listes d’actionnaires contrairement a 
Particle 133; 


accepte, regoit ou accorde un don ou une gratifica- 
tion, ou détient des actions, contrairement a l’arti- 
cle 179; 


ne présente pas au surintendant un rapport exigé 
aux termes de la présente loi; 


dans le cas d’une compagnie inscrite, enfreint une 
condition ou restriction dont est assortie son inscrip- 
tion; 


fournit sciemment de faux renseignements concer- 
nant tout point visé a la présente loi. 


20 


Infractions 


298 


Penalty 


Derivative 


Saving, 
voluntary 
compliance 
program 


Saving, 
disclosure 


Limitation 


period 


Order to 
comply 


Restitution 


Deposits 


from persons 


unable to 
contract 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


(2) On conviction for an offence referred to in subsection 
(1) or subsection 60 (4) or 61 (6), the person convicted is lia- 
ble on a first conviction to a fine of not more than $100,000 
and on each subsequent conviction to a fine of not more than 
$200,000. 


(3) Every person who caused, authorized, permitted or par- 
ticipated in an offence referred to in subsection (1) or subsec- 
tion 60 (4) or 61 (6) is guilty of an offence and on conviction is 
liable on a first conviction to a fine of not more than $100,000 
and on each subsequent conviction to a fine of not more than 
$200,000. 


(4) Notwithstanding subsection (1), a person for whom a 
voluntary compliance program has been approved by the 
Superintendent who complies fully with such program shall 
not be prosecuted for or convicted of an offence in respect of 
the breach of this Act which the program was intended to 
remedy. 


(5) A person is not guilty of an offence under clause (1) (d) 
if the person was not a party to the offence and reported the 
failure to comply with Part IX as set out in section 150 or 151. 


215. No proceeding for an offence under this Part shall be 
commenced in any court more than two years after the facts 
upon which the proceedings are based first came to the knowIl- 
edge of the Superintendent. 


216. Where a person is convicted of an offence under this 
Act or the regulations, the court in which proceedings in 
respect of the offence are taken, in addition to any punish- 
ment it may impose, may order that person to comply with 
the provisions of this Act or the regulations for the contraven- 
tion of which the person has been convicted. 


217. Where a person is convicted of an offence under this 
Act, the court making the conviction may, in addition to any 
other penalty, order the person convicted to make compensa- 
tion or restitution in relation thereto. 


PART XIV 
MISCELLANEOUS AND REGULATIONS 
218. A registered corporation, without the authority, aid, 
assistance or intervention of any other person or official being 


required, may receive deposits from any person regardless of 
the person’s age, status or condition in life, and whether the 
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(2) La personne déclarée coupable d’une infraction visée au 
paragraphe (1) ou aux paragraphes 60 (4) ou 61 (6) est passi- 
ble d’une amende d’au plus 100 000 $ a la premiére déclara- 
tion de culpabilité et d’au plus 200 000 $ 4 chacune des décla- 
rations subséquentes. 


(3) Toute personne qui a causé, autorisé ou permis la per- 
pétration de l’infraction visée au paragraphe (1) ou aux para- 
graphes 60 (4) ou 61 (6), ou qui y était partie, est coupable 
d’une infraction et passible, sur déclaration de culpabilité, 
d’une amende d’au plus 100 000 $ a Ja premiére déclaration de 
culpabilité et d’au plus 200 000 $ a4 chacune des déclarations 
subséquentes. 


(4) Malgré le paragraphe (1), la personne qui se conforme a 
toutes les dispositions d’un programme d’adhésion volontaire 
approuvé a son égard par le surintendant n’est passible d’au- 
cune poursuite ou condamnation 4a la suite de la contravention 
a la présente loi que ce programme était destiné a corriger. 


(5) N’est coupable d’aucune infraction aux termes de I’ali- 
néa (1) d) la personne qui n’était pas partie a l’infraction et a 
signalé l’omission de se conformer a la partie IX, conformé- 
ment aux articles 150 ou 151. 


215 Est irrecevable la poursuite intentée relativement a 
une infraction a la présente partie plus de deux ans aprés que 
les faits sur lesquels elle se fonde ont été portés a la connais- 
sance du surintendant. 


216 Le tribunal qui prononce la déclaration de culpabilité 
peut, en plus de toute autre peine, ordonner a la personne 
reconnue coupable d’une infraction a la présente loi ou aux 


réglements de se conformer a la disposition a Végard de 
laquelle elle a été déclarée coupable d’une infraction. 


217 Le tribunal qui prononce la déclaration de culpabilité 
peut, en plus de toute autre peine, ordonner a la personne 
reconnue coupable de l’infraction aux termes de la présente 
loi de verser une indemnité ou de faire restitution en consé- 
quence. 


PARTIE XIV 
DISPOSITIONS DIVERSES ET REGLEMENTS 


218 La compagnie inscrite peut, sans l’aide, le concours ni 
Vintervention d’une autre personne ou d’un fonctionnaire, 
recevoir les dépdts de toute personne, sans égard a son age, sa 
qualité, sa condition ou sa capacité juridique de contracter. 
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person is qualified by law to enter into ordinary contracts or 
not, and from time to time may pay any or all of the principal 
thereof and any or all of the interest thereon to or to the 
order of the person, unless before payment, the money on 
deposit is claimed by some other person in a court proceeding 
to which the corporation is a party and in respect of which 
service of a statement of claim or other process originating 
such proceeding has been made on the corporation, or in any 
other proceeding pursuant to which an injunction or order 
made by the court requiring the corporation not to make pay- 
ment of such money or to make payment thereof to some per- 
son other than the depositor has been served on the corpora- 
tion, and in the case of any such claim so made the money so 
deposited may be paid to the depositor with the consent of the 
claimant or to the claimant with the consent of the depositor. 


219.—(1) A person who has deposits with a registered 
corporation not exceeding $2,000 may, by a writing, signed by 
him or her and deposited with the corporation, nominate any 
person to receive the amount thereof at his or her death. 


(2) Upon receiving a statutory declaration as to the death 
of a person who has made a nomination under subsection (1), 
the corporation may substitute on its books the name of the 
nominee in place of the name of such person or may forthwith 
pay to the nominee the amount due. 


(3) Where a depositor as described in subsection (1) dies 
without making a nomination in accordance with that subsec- 
tion, the deposit may, without letters probate or letters of 
administration being taken out, be paid or transferred to, 


(a) the person who appears to the corporation to be 
entitled under the will of such depositor or in the 
case of intestacy under the law relating to devolu- 
tion of property to receive it; or 


(b) any person who appears to the corporation to be 
equitably entitled thereto by reason of having incur- 
red expense for the support, medical attendance or 
burial of the depositor, 


upon receipt by the corporation of the statutory declaration of 
the person so claiming stating the time and place and death of 
the applicant and the facts supporting the claim. 


220.—(1) Within thirty days of a deposit made in Ontario 
to a registered provincial corporation becoming an unclaimed 
deposit, the corporation shall pay to the Treasurer of Ontario 
the amount owing to the depositor, including interest, if any, 
in accordance with the agreement between the corporation 
and the depositor. 
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Elle peut de méme verser a cette personne ou a son ordre, 
une partie ou la totalité du principal et des intéréts, sauf si, 
avant ce versement, les sommes déposées sont revendiquées 
par une autre personne dans une instance judiciaire a laquelle 
est partie la compagnie et que cette derniére a recu significa- 
tion d’une déclaration ou d’un autre acte introductif d’ins- 
tance. Cette exception vaut aussi dans le cas de l’instance dans 
laquelle une injonction ou autre ordonnance enjoignant 4a la 
compagnie de ne pas verser la somme d’argent ou d’en effec- 
tuer le versement a une personne autre que le déposant a été 
rendue et signifiée a la compagnie. Si une telle revendication 
est présentée, les sommes déposées peuvent étre versées soit 
au déposant, soit a l’auteur de la demande, de leur consente- 
ment réciproque. 


219 (1) La personne dont les dépéts effectués auprés de la 
compagnie inscrite ne dépassent pas 2 000 $ peut, dans un 
écrit signé de sa main et déposé auprés de la compagnie, dési- 
gener le bénéficiaire de ces sommes a son décés. 


(2) Dés réception d’une déclaration solennelle concernant le 
décés de la personne qui est l’auteur de la désignation visée au 
paragraphe (1), la compagnie peut, dans ses dossiers, substi- 
tuer au nom de cette personne celui de la personne désignée 
ou peut immédiatement verser la somme due a la personne 
désignée. 


(3) Au décés du déposant visé au paragraphe (1) qui n’a pas 
fait de désignation aux termes de ce paragraphe, les sommes 
déposées peuvent, sans quil y ait délivrance de lettres d’ho- 
mologation ou d’administration, étre versées a la personne 
qui, de l’avis de la compagnie, parait y avoir droit : 


a) aux termes du testament du déposant ou de la loi 
qui régit les successions ab intestat, selon le cas; 


b) en equity, en raison des frais engagés par celle-ci 
pour les aliments, le traitement médical ou l’inhu- 
mation du déposant. 


Ceci peut se faire dés réception par la compagnie de la décla- 
ration solennelle de l’auteur de la demande, indiquant la date 
et le lieu du décés du déposant et les faits a l’appui de sa 
demande. 


220 (1) Lorsqu’un dépét fait en Ontario auprés d’une 
compagnie provinciale inscrite devient un dépdt non réclamé, 
la compagnie verse au trésorier de |’Ontario, dans les trente 
jours, le montant qui est di au déposant, y compris les inté- 
réts, le cas échéant, conformément a l’accord conclu entre la 
compagnie et le déposant. 
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(2) Payment to the Treasurer under subsection (1) dis- 
charges the corporation from all liability in respect of the 
deposit. 


(3) The Treasurer may pay an amount received under sub- 
section (1) to a person claiming to be entitled to it upon being 
furnished with satisfactory proof of the person’s entitlement. 


(4) For the purpose of subsection (1), a deposit becomes an 
unclaimed deposit on the day ten years after the day on which 
the fixed term ended, in the case of a deposit for a fixed term, 
and, in any other case, the day on which the last transaction 
took place on the depositor’s account or a statement of 
account was last requested or acknowledged by the depositor, 
whichever is latest. 


221. Where a registered corporation, after the death of a 
depositor, has paid or transferred a deposit to the person who 
at the time appeared to be entitled thereto, the payment or 
transfer is valid with respect to any demand from any other 
person as legatee, next of kin or personal representative of 
the deceased against the corporation, but the legatee, next of 
kin or representative is entitled to recover the amount of the 
deposit from the recipient or transferee. 


222.—(1) Delivery of any written notice or document for 
any purpose of this Act, where the mode is not otherwise 
specified, may be delivered by first class ordinary mail or first 
class registered mail, 


(a) in the case of a registered corporation, addressed to 
it or its chief executive officer at its principal place 
of business; 


(b) in the case of a director, addressed to the director 
at his or her address as shown on the records of the 
Superintendent; and 


(c) in the case of the Superintendent, addressed to the 
Superintendent at his or her office. 


(2) In the case of an extra-provincial corporation, a notice 
or document may be delivered in accordance with clause 
(1) (a) or may be delivered by first class or registered mail 
addressed to it or its agent or any of its agents at the address 
thereof as set out in the most recent application filed under 
section 32. 


223. The Lieutenant Governor in Council may make 
regulations, 
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(2) Le versement du montant au trésorier aux termes du 
paragraphe (1) libere la compagnie de toute obligation en ce 
qui concerne le dépot. 


(3) Le trésorier peut verser un montant recu aux termes du 
paragraphe (1) a la personne qui prétend y avoir droit, s’il 
recoit des preuves satisfaisantes du droit de cette personne a 
ce montant. 


(4) Pour lapplication du paragraphe (1), un dépdt devient 
un dépot non réclamé le dixiéme anniversaire de |’échéance, 
s'il s’agit d’un dépdt a échéance fixe, et, dans tous les autres 
cas, le dixiéme anniversaire de la derniére opération relative 
au compte du déposant, ou du dernier jour ot le déposant a 
demandé un relevé de compte ou a accusé réception d’un tel 
relevé, selon le jour le plus récent. 


221 Le versement ou la cession par la compagnie inscrite, 
a la suite du décés du déposant, des sommes déposées a la 
personne qui paraissait alors y avoir droit est valable face a 
toute demande de la part du légataire, du plus proche parent 
ou de l’ayant droit du défunt. Ces personnes sont toutefois 
fondées a recouvrer ces sommes du bénéficiaire ou du cession- 
naire. 


222 (1) Lenvoi d’un avis écrit ou autre document pour 
l'application de la présente loi s’effectue, a moins qu’un autre 
mode ne soit précisé, par courrier ordinaire ou recommandé 
de premiere classe : 


a) dans le cas de la compagnie inscrite, 4a son adresse 
ou a celle du responsable de la direction a I|’établis- 
sement principal de la compagnie; 


b) dans le cas de ladministrateur, a l’adresse de ce 
dernier qui figure aux dossiers du surintendant; 


c) dans le cas du surintendant, a son bureau. 


(2) Dans le cas de la compagnie extraprovinciale, l’avis ou 
le document peut étre envoyé, soit conformément 4a l’alinéa 
(1) a), soit par courrier de premiére classe ou recommandé a 
l’adresse de la compagnie ou de son mandataire ou de l’un 
d’eux a l’adresse qui figure a la demande la plus récente dépo- 
sée aux termes de l'article 32. 


223 Le lieutenant-gouverneur en conseil peut, par régle- 
ment : 
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prescribing forms and providing for their use; 


requiring the payment of annual fees and fees for 
letters patent of incorporation and supplementary 
letters patent and in respect of any function per- 
formed by the Superintendent or Director under 
this Act or the regulations and prescribing the 
amounts thereof; 


exempting persons holding such percentage, as may 
be set out in the regulation, of shares of a corpora- 
tion from the requirements of section 63; 


exempting classes of corporations from the require- 
ments of section 63; 


respecting the records, papers and documents to be 
retained by corporations and the length of time they 
shall be so retained; 


requiring the disclosure to borrowers of terms and 
conditions of loans and mortgages and of interest 
rates in lending transactions; 


prescribing words or expressions that are prohibited 
in the name of a corporation and prescribing condi- 
tions for the use of names by corporations; 


prescribing the information that shall be maintained 
in the Loan Corporations Register, the Trust Cor- 
porations Register and the public file of each cor- 
poration; 


governing the custody and safekeeping of securities, 
property or trust assets registered in the name of or 
held by a registered corporation; 


prescribing financial statements required under this 
Act and the method of their preparation; 


prescribing information to be placed before the 
annual meeting of a corporation and requiring a 
corporation to make public such information as may 
be set out in the regulations; 


governing the reporting of information to and by 
The Trust Companies Association of Canada Inc.; 
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prescrire des formules et prévoir les modalités de 
leur emploi; 


exiger l’acquittement de droits annuels, ainsi que de 
droits pour la délivrance de lettres patentes de cons- 
titution et de lettres patentes supplémentaires, de 
méme que de droits reliés a l’exercice des fonctions 
du surintendant ou du directeur aux termes de la 
présente loi ou des réglements, et prescrire les mon- 
tants de ces droits; 


soustraire a l’application de l’article 63 les déten- 
teurs d’un pourcentage d’actions de la compagnie, 
tel que fixé au réglement; 


soustraire a l’application de l’article 63 des catégo- 
ries de compagnies; 


prévoir les dossiers, écrits et documents que la com- 
pagnie doit conserver, de méme que la durée de 
leur conservation; 


exiger la divulgation aux emprunteurs des condi- 
tions dont sont assorties les préts et les hypothe- 
ques, ainsi que des taux d’intéréts relatifs aux opé- 
rations de prét; 


prescrire des mots ou expressions dont Il’emploi 
dans la dénomination sociale d’une compagnie est 
interdit, et prescrire les conditions d’utilisation de 
dénominations sociales par les compagnies; 


prescrire les renseignements qui sont conservés dans 
le Registre des compagnies de prét, le Registre des 
compagnies de fiducie, et le dossier public de cha- 
cune d’elles; 


régir la garde et le maintien en lieu str des valeurs 
mobiliéres, des biens et notamment des biens déte- 
nus en fiducie, conservés par la compagnie inscrite 
ou inscrits a son nom; 


prescrire les états financiers exigés aux termes de la 
présente loi, ainsi que la fagon de les établir; 


prescrire les renseignements devant étre présentés 
lors de l’assemblée annuelle de la compagnie, et 
exiger que celle-ci rende publics les renseignements 
que prescrit le reglement; 


régir la communication de renseignements a L’As- 
sociation des compagnies de fiducie du Canada Inc., 
ainsi que leur diffusion par celle-ci; 
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prescribing the method of calculating the capital 
base of a corporation, including what assets may or 
may not be included therein and the manner in 
which the value of any such asset shall be calculated 
or determined for such purpose; 


prescribing the method of calculating the total 
assets of a corporation, including the manner in 
which the value of any such asset shall be calculated 
or determined for such purpose; 


prescribing classes of loans, investments or transac- 
tions for the purposes of Part IX; 


prescribing limits in dollar amounts or in a percent- 
age of total assets of investments in any asset or any 
class of assets and where a limit has been imposed 
by this Act with respect to any asset or class of 
assets, prescribing limits that are more restrictive 
than those set out in the Act; 


prescribing the method of calculating liquidity of a 
corporation; 


governing the issue of subordinated notes; 


governing the establishment and operation of com- 
mon trust funds and the investment of trust money 
in such funds; 


requiring the bonding and insurance coverage of 
and for directors, officers, agents and employees of 
the corporation and of property of the corporation 
or held by it; 


governing the activities of a registered corporation 
in dealing with persons who act as agents for the 
corporation and _ governing the _ relationships 
between the corporation and its agents; 


designating statutes and ordinances for the purposes 
of clause 162 (2) (a); 


prescribing a percentage for the purposes of clause 
168 (1) (a); 


governing the establishment of networks by reg- 
istered corporations for the purpose of providing 
financial services to their clients; 
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prescrire le mode de calcul de l’apport en capital de 
la compagnie, y compris les biens devant étre inclus 
ou non et, a cette fin, le mode d’évaluation de cha- 
cun de ces biens; 


prescrire le mode de calcul de l’actif total de la 
compagnie, y compris le mode d’évaluation 4 cette 
fin de chacun des biens qui le composent; 


prescrire des catégories de préts, de placements ou 
d’opérations pour l’application de la partie IX; 


prescrire la limite, soit en dollars, soit en pourcen- 
tage, du total de l’actif qui peut étre placé dans un 
bien ou une catégorie de biens et, lorsqu’une limite 
est imposée par la présente loi relativement a un 
bien ou a une catégorie de biens, prescrire des limi- 
tes plus restrictives que celles énoncées a la pré- 
sente lol; 


prescrire le mode de calcul des liquidités de la com- 
pagnie; 


régir la délivrance des titres subalternes; 


régir l’établissement et l’exploitation des fonds en 
fiducie collectifs et le placement dans ces fonds des 
sommes détenues en fiducie; 


exiger la souscription de cautionnements par les 
administrateurs, dirigeants, mandataires et em- 
ployés de la compagnie ainsi que la souscription 
d’assurances a leur égard et a l’égard des biens dont 
elle a la propriété ou qui sont confiés a sa garde; 


régir les activités de la compagnie inscrite dans le 
cadre de ses rapports avec ses mandataires, ainsi 
que les rapports entre ces derniers et la compagnie; 


désigner des lois et des ordonnances pour I’applica- 
tion de l’alinéa 162 (2) a); 


prescrire un pourcentage pour I’application de l’ali- 
néa 168 (1) a); 


régir l’établissement de réseaux par des compagnies 
inscrites aux fins de fournir des services financiers a 
leurs clients; 


307 


308 


R.S.O. 1980, 
c. 466 


Return of 
security 


Exemption 
from 
minimum 
capital 
requirements 


Bill 116 LOAN AND TRUST CORPORATIONS 1987 


25. prescribing information to be provided to security 
holders of a corporation and to persons on whose 
behalf a registered corporation holds securities of a 
body corporate as fiduciary or agent, 


26. prescribing the conditions upon which a corporation 
may invest its funds in the fully paid voting shares 
of a dealer within the meaning of the Securities Act; 


27. prescribing procedures related to the payment of 
unclaimed deposits to the Treasurer of Ontario 
under section 220 and for claiming them from the 
Treasurer, requiring provincial corporations to give 
notices to depositors in relation thereto and to keep 
such records thereof as are prescribed; 


28. permitting registered corporations to make loans to 
employees as described in subsection 142 (2) and 
prescribing the maximum amount of any such loan; 


29. prescribing terms and conditions for the establish- 
ment and operation of subsidiaries; 


30. relating to reports by auditors; 


31. prescribing qualifications for appointment as an offi- 
cer of a corporation; 


32. prescribing duties for audit committees and invest- 
ments committees; 


33. prescribing any matter referred to in this Act as 
being prescribed by the regulations. 


224. A corporation that was required by a private Act to 
post any amount as security as a condition of registration may 
apply to the Superintendent to have the security released and, 
if the Superintendent approves of the release, the security 
shall be returned to the corporation. 


225. The Superintendent may exempt a trust corporation 
that in other respects complies with this Act from compliance 
with the minimum capital requirements under subsection 
10 (5) or clause 33 (a), subject to such terms and conditions as 
may be prescribed and to such terms and conditions as the 
Superintendent may impose, so long as the trust corporation is 
offering its services primarily in a community that, in the 
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prescrire les renseignements qui doivent étre fournis 
aux détenteurs des valeurs mobiliéres d’une compa- 
gnie et aux personnes pour le compte desquelles la 
compagnie inscrite détient, a titre de fiduciaire ou 
de mandataire, des valeurs mobiliéres d’une per- 
sonne morale; 


prescrire les conditions sous lesquelles une compa- 
gnie peut investir ses fonds dans les actions assorties 
du droit de vote et entiérement libérées d’un cour- 
tier au sens de la Loi sur les valeurs mobiliéres; 


prescrire des procédures relativement au versement 
au trésorier de |’Ontario des dépdts non réclamés 
aux termes de I’article 220 et relativement a la récla- 
mation de ces dépdts aupreés du trésorier, et exiger 
que les compagnies provinciales donnent des avis 
aux déposants a l’égard de ces questions et qu’elles 
conservent a ce sujet les dossiers qui sont prescrits; 


permettre aux compagnies inscrites de consentir des 
préts a leurs employés, aux termes du paragraphe 
142 (2), et prescrire le montant maximal d’un tel 
prét; 


prescrire les conditions relatives a |’établissement et 
a l’exploitation de filiales; 


régir les rapports des vérificateurs; 


prescrire les qualités requises pour accéder au poste 
de dirigeant d’une compagnie; 


prescrire les obligations qui incombent aux comités 
de vérification et aux comités de placements; 


prescrire toute question qui selon la présente loi est 
prescrite par les reglements. 


224 La compagnie dont une condition de l’inscription, 
imposée par une loi d’intérét privé, était de fournir un cau- 
tionnement peut demander au surintendant de faire libérer le 
cautionnement. Si le surintendant donne son approbation a la 
libération, le cautionnement est retourné a la compagnie. 


225 Sous réserve des conditions prescrites et de celles que 
peut imposer le surintendant, celui-ci peut dispenser la com- 
pagnie de fiducie qui s’est par ailleurs conformée a la présente 
loi de observation des normes de capital minimal fixées par 
le paragraphe 10 (5) ou par l’alinéa 33 a), tant que ses services 
sont offerts principalement a une collectivité dont les besoins, 
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opinion of the Superintendent, would not otherwise be ade- 
quately served by a trust corporation. 


226.—(1) Notwithstanding any other provision of this 
Act, where a corporation, immediately before the coming into 
force of clause 33 (a) of this Act, was registered under the 
Loan and Trust Corporations Act, being chapter 249 of the 
Revised Statutes of Ontario, 1980, the minimum capital 
requirements under that clause shall not apply to the corpora- 
tion until the 1st day of January, 1991 so long as the corpora- 
tion maintains the minimum capital requirements required by 
the predecessor of this Act or such greater minimum capital 
requirements as the Lieutenant Governor in Council may 
order. 


(2) The Lieutenant Governor in Council may extend the 
period for compliance with minimum capital requirements 
under clause 33 (a), beyond the Ist day of January, 1991, sub- 
ject to such terms and conditions as the Lieutenant Governor 
in Council may impose. 


(3) Notwithstanding any other provision of this Act, the 
board of directors of a loan corporation or a trust corporation 
in office immediately before the coming into force of this sec- 
tion may continue in office until the annual meeting next fol- 
lowing the coming into force of this section. 


(4) Notwithstanding that an investment was made by a reg- 
istered corporation or any of its subsidiaries before the coming 
into force of this section, the corporation or subsidiary shall 
divest itself of the investment within twelve months of the 
coming into force of this section, if the investment, had it 
been made after the coming into force of this section, would 
exceed any limit imposed by section 163, 167 or 168. 


227.—(1) No corporation shall carry on the business of a 
loan corporation or of a trust corporation after the Ist day of 
July, 1996. 


(2) The Lieutenant Governor in Council may make regu- 
lations changing the date set out in subsection (1) to a date 
not later than the Ist day of July, 1997. 

PART XV 
AMENDMENTS, REPEALS, COMMENCEMENT, SHORT TITLE 
228.—(1) Section 1 of the Ministry of Colleges and Univer- 


sities Act, being chapter 272 of the Revised Statutes of Ontario, 
1980, is repealed and the following substituted therefor: 
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de l’avis du surintendant, ne seraient pas autrement satisfaits 
de fagon convenable par une compagnie de fiducie. 


226 (1) Malgré toute autre disposition de la présente loi, 
les normes de capital minimal fixées par l’alinéa 33 a) ne s’ap- 
pliquent pas avant le 1 janvier 1991 a la compagnie qui était, 
immédiatement avant l’entrée en vigueur de cet alinéa, ins- 
crite en vertu de la Loi sur les compagnies de prét et de 
fiducie, qui constitue le chapitre 249 des Lois refondues de 
Ontario de 1980. La présente disposition s’applique tant que 
la compagnie observe les normes de capital minimal fixées en 
vertu de la loi que la présente loi remplace, ou les normes 
plus élevées décrétées par le lieutenant-gouverneur en conseil. 


(2) Le lieutenant-gouverneur en conseil peut, sous réserve 
des conditions qu'il fixe éventuellement, proroger au-dela du 
1** janvier 1991 le délai imparti aux compagnies pour se con- 
former aux normes de capital minimal fixées par lalinéa 
33 a). 


(3) Malgré toute autre disposition de la présente loi, le 
mandat des administrateurs de la compagnie de prét ou de la 
compagnie de fiducie qui étaient en fonction immédiatement 
avant l’entrée en vigueur du présent article se poursuit jusqu’a 
l’assemblée annuelle qui suit l’entrée en vigueur du présent 
article. 


(4) Méme dans le cas des placements effectués avant I’en- 
trée en vigueur du présent article, la compagnie inscrite ou sa 
filiale est tenue de se dessaisir, dans les douze mois de l’entrée 
en vigueur du présent article, des placements dont le montant 
dépasserait la limite fixée par les articles 163, 167 ou 168, s’ils 
avaient été effectués apres entrée en vigueur du présent arti- 
cle: 


227 (1) Nulle compagnie ne peut poursuivre les activités 
dune compagnie de prét ou d’une compagnie de fiducie au- 
dela du 1° juillet 1996. 


(2) Le lieutenant-gouverneur en conseil peut, par régle- 
ment, porter la date fixée au paragraphe (1) a une date qui 
n’est pas postérieure au 1° juillet 1997. 


PARTIE XV 


MODIFICATIONS, ABROGATIONS, ENTREE EN VIGUEUR, 
TITRE ABREGE 


228 (1) L’article 1 de la Loi sur le ministére des Colléges et 
Universités, qui constitue le chapitre 272 des Lois refondues de 
l'Ontario de 1980, est abrogé et remplacé par ce qui suit : 
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1. In this Act, 


“financial institution” means a bank named in Schedule A or 
B to the Bank Act (Canada), a loan corporation or a trust 
corporation registered under the Loan and Trust Corpora- 
tions Act, 1987 or a credit union or caisse populaire incor- 
porated or registered under the Credit Unions and Caisses 
Populaires Act; 


‘“Minister’”’ means the Minister of Colleges and Universities; 
“Ministry’’ means the Ministry of Colleges and Universities. 


(2) Subsection 8 (1) of the said Act is amended by striking 
out ‘“‘chartered bank to which the Bank Act (Canada) applies, 
or by a credit union, as defined in the Credit Unions and 
Caisses Populaires Act’’ in the fifth, sixth and seventh lines and 
inserting in lieu thereof ‘‘financial institution’. 


(3) Subsection 9 (1) and clauses 9 (2) (a), (c), (d), (h), (i) and 
(j) of the said Act are amended by striking out “‘bank or credit 
union’’? wherever that expression occurs and inserting in lieu 
thereof in each instance ‘‘financial institution’’. 


(4) Clauses 9 (2) (e), (f) and (g) of the said Act are amended 
by striking out ‘‘banks or credit unions’ wherever that expres- 
sion occurs and inserting in lieu thereof in each instance 
‘‘financial institutions’’. 


229. Subparagraph ii of paragraph 32 of subsection 1 (1) 
of the Securities Act, being chapter 466 of the Revised Statutes 
of Ontario, 1980, is repealed and the following substituted 
therefor: 


ii. administered by a trust corporation registered 
under the Loan and Trust Corporations Act, 
1987 and consists of a common trust fund as 
defined in section 1 of that Act. 


230. The following are repealed: 


1. The Loan and Trust Corporations Act, being chap- 
ter 249 of the Revised Statutes of Ontario, 1980. 


2. The Loan and Trust Corporations Amendment Act, 
1982, being chapter 62. 


3. Section 30 of the Equality Rights Statute Law 
Amendment Act, 1986, being chapter 64. 
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1. In this Act, 


‘financial institution”? means a bank named in Schedule A or 
B to the Bank Act (Canada), a loan corporation or a trust 
corporation registered under the Loan and Trust Corpora- 
tions Act, 1987 or a credit union or caisse populaire incor- 
porated or registered under the Credit Unions and Caisses 
Populaires Act; 


‘“‘Minister’’ means the Minister of Colleges and Universities; 
‘“‘Ministry’’ means the Ministry of Colleges and Universities. 


(2) Le paragraphe 8 (1) de la loi est modifié par substitution, 
a ‘‘chartered bank to which the Bank Act (Canada) applies, or 
by a credit union, as defined in the Credit Unions and Caisses 
Populaires Act’’ aux cinquiéme, sixiéme et septieme lignes, de 
‘*financial institution’. 


(3) Le paragraphe 9 (1) et les alinéas 9 (2) a), c), d), h), i) et 
j) de la loi sont modifiés par substitution, a ‘‘bank or credit 
union’’ partout ou figure cette expresssion, de ‘‘financial 
institution’’. 


(4) Les alinéas 9 (2) e), f) et g) de la loi sont modifiés par 
substitution, a ‘‘banks or credit unions’’ partout ou figure cette 
expression, de ‘‘financial institutions’’. 


229 La sous-disposition ii de la disposition 32 du paragra- 
phe 1 (1) de la Loi sur les valeurs mobiliéres, qui constitue le 
chapitre 466 des Lois refondues de I’Ontario de 1980, est abro- 
gée et remplacée par ce qui suit : 


ii. administered by a trust corporation registered 
under the Loan and Trust Corporations Act, 
1987 and consists of a common trust fund as 
defined in section 1 of that Act. 


230 Sont abrogées : 


1. La Loi sur les compagnies de prét et de fiducie, qui 
constitue le chapitre 249 des Lois refondues de 
Ontario de 1980. 


2. La Loi de 1982 modifiant la Loi sur les compagnies 
de prét et de fiducie, qui constitue le chapitre 62. 


3.  L’article 30 de la Loi de 1986 modifiant des lois 
concernant les droits a légalité, qui constitue le 
chapitre 64. 
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Commence- 231. This Act comes into force on a day to be named by 
ment : : 
proclamation of the Lieutenant Governor. 


Short title 232. The short title of this Act is the Loan and Trust Cor- 
porations Act, 1987. 
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231 La présente loi entre en vigueur le jour que le lieute- Entree en 
nant-gouverneur fixe par proclamation. vigueur 


232 Le titre abrégé de la présente loi est Loi de 1987 sur Titre abrege 
les compagnies de prét et de fiducie. 

















1494 





he 


- 

FP \, cae 
Wi 

Ae see 


aie t 


= ae i 







er 
~ 


i 

a 

pets a 
iy rz! 
La 

* 


7 » ® 
: ie © a! he, ha 
: 6B 4 
; ) 395 
j 7 ek le 
+ fia oe 2%. of 


a 





> we 
oa 


oan, 


> i 





: ; iy : eo ; ' sal ohe wT) an ; ; iby 
. ' : A im) oF TP, Con a Ray 
eg” . Sat as Ae u : i) : bad i! » i 
; * : in ‘hoe ou > i! : - ‘ : - = @ 
yas i. h | rf ; ti hd LP a a mi VJ r a h. iN i eas 
j ,* ; n a Y¥.. las - . } a i 7 r 
2 : : Fi a a ie : oT wee ) ri : 
cb a lj _. I mw fal "1 ion 9 - 
a 7 7 ’ | ’ . a : t 4 ; 
7; a 1 + Pink P ie Pl ae aa oe if ci 
; ‘(he . f 7 
: ie «ie i _» Hi nm al | 
' i‘ ; : i - t be | h | rf » | 
4 A : a Wy, Us i : i 
; std La att oe i i 
- ‘ i 
f > of : 
7 Pea) uy 
| 


{ | t 
,) 
= 
- j 
is iwi 
; J 
> ty? 
a f j : : an : 9 
7 pd ia ' F 
ee OY ee Se ey ae 





y 


tif: 


=~ 
Es 


Pars, 


es 
== 


ey 
sa Soe 
es 


aes eoe ee 





